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PREFACE    TO    SECOND   EDITION. 


The  object  of  this  work  is  to  bring  together  a  body 
r>f  Forms  and  Precedents  for  use  in  relation  to  the  for- 
mation, working,  and  winding  up  of  companies  under 
:he  Companies  Acts  1862  to  1880. 

A  considerable  amount  of  space  is  devoted  to  notes 
explaining  the  Forms  and  Precedents,  and  illustrating 
hem  by  references  to  the  decided  cases  and  to  the 
statutes. 

In  this  edition  extensive  additions  have  been  made, 
)f  which  the  following  divisions  may  be  specially  men- 
ioned — Peospecttses  :  which  deals  with  the  points  that 
equire  attention  in  settling  a  prospectus ;  Winding-up  : 
v^hich  includes  upwards  of  three  hundred  and  fifty  pre- 
cedents of  orders  and  other  forms  ;  Arrangements  : 
rvhich  contains  a  number  of  schemes,  petitions,  orders 
md  other  forms  used  in  the  case  of  arrangements  sanc- 
ioned  by  the  Court  under  the  Act  of  1870 ;  and  Private 
IcTS :  which  includes  various  examples  of  Acts  that 
lave  been  obtained  by  companies  subject  to  the  Act  of 
.862. 

Moreover  the  division  of  Orders,  which  contains  a 
lumber  of  judgments  and  orders  in  actions  and  pro- 
ecdings  by  and  against  companies,  is  almost  entirely 
lew.  The  division  of  Provisional  Orders  of  the 
ioARD  of  Trade  contained  in  the  first  edition  has  been 
initted  in  favour  of  matter  more  generally  useful. 
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NOTES  OF  SOME  EDITIONS  CITED,  AND 

ABBREVIATIONS. 


Buckley  on  the  Law  and  Practice  under  the  Companies  Acts,  3rd  Ed. 
1879,  is  cited  as  "Buckley." 

Dart's  Vendors  and  Purchasers,  5th  Ed.,  1876,  is  cited  as  «  Dart,  V.  P." 

Law  Reports.  The  Chancery  Appeal  cases  and  the  Equity  cases  are  cited 
as  «  Ch.'^  and  "  Eq."  simply. 

Law  Reports  :  New  Series.  In  citing  these  reports  the  notation  Div. 
(e.g.,  1  C.  Div.)  xlenotes  a  decision  of  the  Court  of  Appeal,  while  the 
decision  of  the  Courts  of  first  instance  are  referred  to  as  1  C.  D.,  2  Q.  B.  D. 
and  the  like. 

Lindley  on  the  Law  of  Partnership,  3rd  Ed.,  1873,  is  generally  cited  as 
"Lindley." 

Pemberton  on  Judgments  and  Decrees,  1st  Ed. 

Seton  on  Decrees,  4th  Ed.,  1877—1880. 

Pollock's  Principles  of  Contract  at  Law  and  in  Equity,  2nd  Edit  1878,  is 
cited  as  "  Pollock  on  Contracts.'* 

The  Companies  Act,  1862  (25  &  26  Vict  c.  89)  is  sometimes  cited  as  '<  the 
Act  of  1862  "  and  *<  the  Act." 

The  Companies  Act,  1867  (30  &  31  Vict  c.  131)  is  sometimes  dted  as 
"the  Act  of  1867." 

The  Companies  Acts,  1862  and  1867  are  sometimes  dted  as  "  the  Acts  of 
1862  and  1867." 

The  Joint  Stock  Companies  Arrangement  Act,  1870  (33  &  34  Yict. 
c  104)  is  sometimes  cited  as  *'  the  Act  of  1870." 

The  Companies  Act,  1877,  is  sometimes  cited  as  ^  the  Act  of  1877." 


COMPANY   PEECEDENTS. 


AGREEMENTS. 


INTRODUCTORY  NOTES. 

Before  commencing  busmess^  a  company,  in  most  cases,  adopts,  Preliminary 
or  enters  into  a  "  preliminary  contract "  for  the  purchase  of  a  specific  ^^f' 
property,  e,g,,  a  mine,  a  patent,  a  business,  a  concession,  or  an  estate, 
and  the  majority  of  the  following  forms  of  agreement  are  precedents 
of  such  contracts.    Where  there  is  to  be  a  preliminary  contract,  one 
or  other  of  the  following  plans  is  usually  adopted  : — 

Plan  1. — Before  the  incorporation  of  the  company,  the  promoters  pjan  i. 
procure  the  owner  of  the  property  to  enter  into  an  agreement  with 
some  person,  on  behalf  of  the  intended  company,  for  the  sale  of  the 
property  to  the  company  upon  certain  terms  and  conditions.  The 
memorandum  and  articles  of  association  of  the  company  are  settled, 
with  the  concurrence  of  the  vendor  and  of  the  promoters,  contempo- 
raneously with  this  agreement.  In  the  articles  is  inserted  a  clause 
referring  to  the  agreement  [see  infra,  Form  71],  and  authorising  the 
directors  to  adopt  and  carry  it  into  effect.  The  memorandum  and 
articles  are  then  registered,  and  the  registrar  issues  his  certificate, 
whereupon  the  company  becomes  incorporated.  Shortly  after  the 
incorporation  the  directors  hold  a  meeting  at  which  the  preliminary 
agreement  is  taken  into  consideration,  and  a  resolution  passed  for 
its  adoption.  Notice  of  the  adoption  is  subsequently  giyen  to  the 
vendor,  and  in  due  course  the  agreement  is  carried  into  effect. 
Sometimes  the  adoption  is  effected  by  means  of  a  brief  supplemental  Supplemental 
agreement,  to  which  the  vendor,  the  agent,  or  trustee,  and  the  ^^tTmea 
company  are  parties,  whereby  the  original  agreement  is  rendered  executed, 
binding  on  the  company.  [See  farm  of  such  agreement,  infra,  p.  83.] 
And  sometimes  the  articles  contain  a  clause  purporting  to  adopt  the 
agreement.    [See  infra,  Form  72.] 

Plan  2. — Before  the  incorporation  of  the  company  an  agreement,  Plan  2. 
expressed  to  be  made  between  the  vendor  and  the  company,  for  the 
sale  of  the  property  to  the  company,  is,  with  the  privity  of  the  vendor 
and  the  promoters,  prepared.    The  memorandum  and  articles  are  at 
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hia  liability 


the  same  time  prepared  and  settled  with  the  like  privity.  In  the 
articles  is  inserted  a  clause  referring  to  the  agreement  and  autliorising 
or  requiring  the  directors  forthwith  to  affix  the  seal  of  the  company 
thereto,  or  declaring  that  the  company  shall  forthwith  execute  the 
agreement.  The  memorandum  and  articles  are  then  registered,  and 
tlia  registrar  issues  his  certificate.  At  the  first  meeting  of  the 
directors  the  agreement  is  taken  into  consideration,  and  a  resolution 
passed  for  its  adoption.  The  vendor  is  informed  of  the  resolution, 
and  a  day  appointed  for  completion,  when  the  agi*eement  is  executed 
and  in  due  course  carried  into  effect. 

Plan  3. — This  plan  only  differs  from  Plan  2  in  one  respect, 
namely,  that  the  articles  do  not  expressly  refer  to  the  agreement,  but 
authorise  the  directors  to  purchase  the  property  on  such  terms  and 
conditions  as  they  think  fit.  These  general  powers  are  quite  as  effectual 
as  an  authority  to  adopt  or  enter  into  a  specific  agreement.  Overend 
&  Gimipy  Co.  v.  Gihh^  L.  R.  5  H.  L.  480.  Where  however,  as  some- 
times happens,  it  is  rery  difficult  so  to  express  the  objects  of  the  company 
as  certainly  to  authorise  the  contemplated  agreement,  it  is  better  to 
adopt  Plan  1  or  2. 

The  following  are  some  of  the  reasons  why  Plan  1  is  very  commonly 
preferred  :  {a)  Before  going  to  the  exi)ense  of  forming  the  company, 
the  promoters  may  desire  to  have  the  vendor  bound  to  sell  on  specified 
terms.  This  reason  does  not  apply  where  the  vendor  is  the  promoter, 
or  where  the  promoters  are  in  a  position  to  dictate  to  him.  {h)  The 
promoters  may  desire  absolutely  to  bind  the  company  to  acquire  the 
property  upon  the  terms  arranged  by  them  before  its  incorporation. 
With  a  view  thereto,  the  terms  are  embodied  in  a  contract  as  in  Plan  1, 
and  in  the  articles  a  clause  is  inserted  adopting  the  contract,  and  direct- 
ing the  directors  to  carry  it  into  effect.  Although  it  is  probable, 
that,  notwithstanding  such  a  clause,  the  directore  might,  if  they  thought 
fit,  decline  to  act  on  the  contract  [infra,  note  to  Form  72],  yet 
in  practice  they  usually  regard  the  clause  as  depriving  them  of  all 
discretion. 

Whenever  there  is  no  particular  reason  for  adopting  Plan  1,  it  is 
expedient  to  adopt  Plan  2  or  8,  for  by  the  adoption  of  either  of  those 
plans,  the  company  becomes  bound  in  due  course  without  any  appearance 
of  the  contract  having  been  forced  on  it,  and  without  the  necessity  for  deal- 
ing with  the  questions  considered  in  the  notes  to  Forms  8  and  72  infra. 

Where,  as  in  Plan  1,  a  ixjrson  purports  to  contract  as  agent  for  a 
company  not  yet  formed,  he  is,  in  the  absence  of  a  provision  in  the 
contract  to  the  contrary,  personally  liable  on  the  cofi tract.  Kelner  v. 
Baxter,  L.  R.  2  C.  P.  174. 

Nor  is  he  relieved  from  liability  by  the  subsequent  adoption  of  the 
contract  by  the  company.    Scott  v.  Lord  Ehurij,  L.  R.  2  C.  P.  255. 

It  is,  however,  seldom  or  never  the  intention  of  the  parties  that  the 
agent  should  be  so  liable,  and  accordingly,  the  agreement  is  so  framed 
that  his  liability  will  be  merely  nominal.    This  is  effected  as  follows  : 
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The  agent  agrees  that  the  company  shall  purchase  the  property  ;  a  should  be 
future  day  is  fixed  for  the  completion  of  the  purchaso  ;  it  is  provided  ™®^^y 
that  upon  the  adoption  of  the  agreement  by  the  company,  the  liability 
of  the  agent  shall  cease,  and  that  if  the  company  docs  not  adopt  the 
agreement  before  a  certain  day  (prior  to  the  day  fixed  for  completion), 
the  agent  may  at  any  time  afterwards  rescind  it.  The  effect  of  these 
provisions  is,  that  if  the  company  adopts  the  agreement,  the  agent  is 
freed  from  liability,  and  if  the  company  does  not  adopt  it  in  due 
course,  the  agent,  before  the  time  fixed  for  completion,  rescinds  the 
agreement,  and  thereby  terminates  his  liability  before  he  has  had  to 
do  anything  under  the  agreement. 

A  proviso  thus  limiting  the  liability  of  the  so-called  agent  is  valid ;  Proviso  limit- 
but,  not  uncommonly,  it  is  provided  that  he  shall  incur  no  personal  J^nt*vaiid^-^ 
respmisihiliiy  whatever.     Such  a  proviso  ought  never  to  be  inserted  ^ecus,  if  pur- 
where,  at  the  date  of  the  agreement,  the  company,  on  behalf  of  which  reUeve^him 
the  agent  purports  to  contract,  has  not  yet  been  formed,  for  though  ^rom  aU 
the  liability  of  a  party  to  a  contract  may  be  limited,  i.e.,  the  contract  **  *  ^  y* 
may  provide  that  it  shall  cease  in  a  certain  event  or  at  a  certain  time, 
yet  to  provide  that  there  shall  be  no  personal  liabilifi/,  is  inconsistent 
with  there  being  a  contract,  and  accordingly  such  a  proviso  is  treated 
as  repugnant  and  void,  the  result  being  that  the  party  is  personally 
bound  to  perform  the  contract.     S^e  Furnivall  v.  Coombes,  5   M.  & 
Gr.  73G,  and  Williams  v.  Hathaway,  C  C.  D.  544. 

When  a  company  is  started  to  acquire  a  specific  property,  and  the  Power  to 
capital  is  to  be  raised  by  public  subscription,  it  is  not  unusual  so  to  frame  "'°*"  ' 
the  agreement  for  the  purchase  of  the  property,  that  if  within  a  fixed 
period  a  certain  number  of  shares  are  not  taken,  the  company  can 
rescind.  The  object  of  course  is,  that  if  the  company  should  fail  in 
raising  the  funds  necessary  to  enable  it  to  commence  business,  it  may 
be  able  to  get  rid  of  the  agreement.  Sometimes  a  similar  power  is 
given  to  the  vendor,  for  he  may  not  be  willing  to  sell  to  a  company 
which  has  not  the  means  to  develop  a  property  for  which  he  is 
probably  to  be  paid  partly  in  shares  ;  or  his  own  light  to  sell  may  be 
contingent  on  a  certain  number  of  shares  being  taken  up. 

As  to  filing  agreements  providing  for  the  issue  of  paid-up  shares,  Filing  con- 
section  25  of  the  Act  of  18G7,  provides  that—  f™°*8  ^  *<! , 

*-  issue  of  paid 

up  shares. 
ETcry  share  in  any  company  shall  be  deemed  to  have  been  issued,  and  to  be 
held,  subject  to  the  payment  of  the  whole  amount  thereof  in  cash,  unless  the  same 
shall  have  been  otherwise  determined  by  a  contract  duly  made  in  writing  and  filed 
with  the  registrar  of  joint  stock  companies  at  or  before  the  issue  of  such  shares. 

Accordingly,  whenever  an  agreement  provides  for  the  issue  of 
paid-up  or  partly  paid-up  shares  as  the  consideration  or  part  of  the 
consideration  for  property  or  rights  sold  or  services  rendered  to  the 
company,  the  agreement  should  be  duly  filed  pursuant  to  the  above 
section  before  the  shares  are   allotted,  otherwise  the  allottee  will  be 

B  2 
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liable  to  pay  the  nominal  amount  thereof  in  cash.     See  further  as  to 

this  section,  in/m,  p.  12. 
Section  37  of        As  to  what  contracts  of  a  company  must  be  under  seal  : 
to  wnti^  "      ^y  ^-  ^^  ^^  ^^^  Companies  Act  1867,  it  is  provided  as  follows  :— 

Contracts  on  behalf  of  any  company  under  the  principal  Act  may  be  made  as 
follows,  that  is  to  say, — 

(1.)  Any  contract  which,  if  made  between  private  persons,  would  be  by  law 
required  to  be  in  writing,  and  if  made  according  to  English  law  to  be  under 
seal,  may  be  made  on  behalf  of  the  company  in  writing  under  the  common 
seal  of  the  company,  and  such  contract  may  be  in  the  same  manner  varied 
or  discharged  : 

(2.)  Any  contract  which,  if  made  between  private  jDcrsons,  would  be  by  law 
required  to  be  in  writing  and  signed  by  the  parties  to  be  charged  therewith* 
may  be  made  on  behalf  of  the  company  in  writing,  signed  by  any  person 
acting  under  the  express  or  implied  authority  of  the  company,  aud  such 
contract  may  in  the  same  manner  be  varied  or  discharged  : 

(3.)  Any  contract  which,  if  made  between  private  persons,  would  by  law  be  valid 
although  made  by  parol  only,  and  not  reduced  to  writing,  may  be  made  by 
parol  on  behalf  of  the  company,  by  any  person  acting  under  the  express  or 
implied  authority  of  the  company,  and  such  contract  may,  in  the  same  way 
be  varied  or  discharged  : 

And  aU  contracts  made  according  to  the  provisions  herein  .contained  shall  be 
effectual  in  law,  and  shall  be  binding  upon  the  company,  and  their  successors,  and 
all  other  parties  thereto,  their  heirs,  executors,  or  administrators,  as  the  case  may  be. 

» 

Effect  ^^  statutory  power,  it  will  be  observed,  applies  to  all  companies 

registered  under  the  Act  of  1862,  and  by  virtue  of  it  all  such  companies 
may,  except  as  regards  the  contracts  specified  in  Sub-section  (1),  con- 
tract without  seal.  The  power  may,  of  course,  be  qualified  by  the 
articles  of  association. 
Construction  ^^  ^  ^^^  ^^  ^  "  person  acting  under  the  express  or  implied  authority 
of  Section  37.   of   the  company,"  Under   Sub-sections  (2)    and   (3)    of    the    above 

Section  : — 
Authority  of         This  wiU  depend  on  the  regulations  of  the  company.    Generally 
**^°*-  speaking  the  directors  have  express  or  implied  authority  to  enter  into 

all  contracts  necessary  for  carrying  the  objects  of  the  company  into 
effect,  and  of  course,  a  board  meeting  can  exercise  the  authority.  If  the 
board  approves  of  a  contract  the  directors  assembled  thereat  can  sign 
the  contract  on  behalf  of  the  company,  pursuant  to  Sub-section  (2). 
In  most  companies  the  directors  can  delegate  their  powers,  or  any  of 
them,  to  committees  consisting  of  such  member  or  members  of  their 
body  as  they  think  fit,  and,  where  this  is  the  case,  the  power  to  enter 
into  a  specific  contract,  or  into  contracts  generally,  can  be  vested  in 
the  committee,  and  a  contract  signed  by  the  committee  will  be  binding. 
So,  too,  where  there  is  power  to  appoint  agents,  &c.,  or  to  delegate  to 
a  manager  or  other  person.  Moreover,  the  company  can  by  special 
resolution  authorise  any  person  to  enter  into  a  contract  or  contracts  on 
its  behalf.  See  further  as  to  who  is  a  duly  authorised  person,  Beer  v. 
London  and  Paris  Hoiel  Co,y  20  Eq.  412 ;  Browning  v.  Great  Central 
Mining  Go,,  5  H.  &  N.  856  ;  29  L.  J.  Ex.  399  ;  Royal  Bank  of  India's 
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Cme,  4  Gh.  252.    As  to  what  contracts  a  leading  company  may  make  Contracts 
without  seal  apart  from  the  above  enactment,  see  South  of  Ireland  ^^^^^^  ^^^ 
Colliery  Co.y.  Waddle,  L.  B.  3  C.  P.  469  ;  Pollock  on  contracts,  133. 

A  note  of  a  contract  in  the  company's  minute  book  may  be  a  suffi-  Statute  of 
cient  memorandum  in  writing  within  s.  4  of  the  Statute  of  Frauds,  ^™^"^- 
to  charge  the  company,  Jones  v.  Victoria  Graving  Dock  Co,y  2  Q.  B.  D. 
314. 

As  to  the  form  which  a  contract  to  be  signed  on  behalf  of  a  com-  ^<>"^  o^  ^on- 

,       1 J  .   1  tract  to  be 

pany  should  take  :—  executed  on 

Suppose  it  to  be  a  contract  between  A,  B.  and  the  company.    It  behalf  of  a 
may  be  expressed  to  be  made  {a)  "  between  A.  B.  of  the  one  part,  and  ^™P*°^' 
the  company  of  the  other  part,"  or  (&)  "  between  A.  B.  of  the  one 
part,  and  C.  D.  [ths  person  or  persons  authorised  to  enter  into  »Y],  on 
behalf  of  the  company,  on  the  other  part." 

The  former  is  generally  considered  the  best  plan,  but  they  are 
equally  eflPectual.  Aggs  v.  Nicholson,  1  H.  &  N.  165 ;  25  L.  J.  Ex. 
348. 

Where  Plan  (a)  is  adopted  the  testimonium  clause  will  i-un  thus : 
**  As  witness  the  hands  of  the  said  A.  B,  and  of  C.  D.  [E.  P.  and 
G.  H.],  on  behalf  of  the  company,"  or  "  in  witness  whereof  the  said 
A.  B.  and  two  of  the  directors  of  the  company  on  its  behalf  have 
hereunto  set  their  hands." 

Of  course  no  testimonium  clause  is  necessary,  and  it  will  be  sufScient 
if  the  contract  is  signed  thus  : 

A.  B., 

C.  D.,  for  the  Company. 

If  the  agent  is  made  party  to  the  contract  as  in  Plan  (b),  the 
testimonium  clause,  if  used,  will  run:  "As  witness  the  hands  of  the 
said  parties  hereto  the  day,  &c.,"  and  the  agent  can,  if  he  thinks  it 
expedient,  ex  ahundanti  caiUeld,  qualify  his  signature  by  prefixing  or 
adding  words  showing  his  agency. 

However,  it  is  now  settled  that  where  an  agent  enters  into  a  contract  Agent  signing 
on  behalf  of  another,  it  is  not  essential,  in  order  that  he  may  avoid  j?^^^j^°* 
personal  responsibility,  to  add  any  qualifying  words  to  his  signature,  appears  on 
e.g.,  "as  agent  for  A.  B.,"  or  "on  behalf  of  A.  B.,"  or  "on  account  ot^^l^^\.^ 

A.  B.,"  or  "  for  A.  B."  signs  as  agent. 

Prima  facie  if  he  signs  without  qualification  he  is  personally  liable, 
but  it  is  a  question  of  intention,  and  if  in  the  body  of  the  agreement  he 
purport  to  contract  "as  agent,"  or  "  on  account  of,"  or  "  on  behalf  of," 
or  "  for  "  another,  he  will  escape  liability.  See  Gadd  v.  Houghton,  1  Ex. 
Div.  857,  decided  by  the  Appeal  Court. 

As  to  stamps  : — 

An  agreement  not  under  seal  entered  into  by  or  on  behalf  of  a  com-  stamps, 
pany  generally  comes  under  the  following  heading  in  the  Schedule  to  Agreement 
the  Stamp  Act,  1870  :    "  Agreement  or  any  memorandum  of  an  agree-  J^'*^*^®' 
ment  made  in  England  or  Ireland  under  hand  only,  or  made  in  Scotland 
without  any  clause  of  registration,  and  not  otherwise  specifically  charged 
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with  any  duty,  whether  the  same  be  only  evidence  of  a  contract,  or 
obligatory  upon  the  parties  from  its  being  a  written  instrument,"  and 
accordingly  requires  a  Gd.  agreement  stamp. 

By  Section  86  of  the  Stamp  Act,  1870,  it  is  provided  that  the  duty 
of  (j(l.  upon  an  agreement  may  be  denoted  by  an  adhesive  stamp, 
which  is  to  be  cancelled  by  the  person  by  whom  the  agreement  is  first 
executed. 

The  mode  of  cancelling  is  prescribed  by  Section  24  of  the  Act, 
namelv  : 

'•  An  instrument,  the  duty  upon  which  is  required  or  permitted  by  law,  to  be 
denoted  by  an  adhesive  stamp,  is  not  to  be  deemed  duly  stamped  with  an  adhesive 
stamp  unless  the  person  required  by  law  to  cancel  such  adhesive  stamp  cancels  the 
Fame  by  writing  on  or  across  the  stamp  his  name  or  initials,  or  the  name  or  initials 
of  his  firm,  together  with  the  true  date  of  his  so  writing,  so  that  the  stamp  may  be 
effectually  cancelled,  and  rendered  incapable  of  being  used  for  any  other  instru- 
ment, or  unless  it  is  otherwise  proved  that  the  stamp  appearing  on  the  instrument 
was  affixed  thereto  at  the  projier  time.'' 

The  same  section  also  provides  that  every  person  who,  being  required 
by  law  to  cancel  an  adhesive  stamp,  wilfully  neglects  or  refuses  duly 
and  effectually  to  do  so  in  manner  aforesaid  shall  forfeit  the  sum  of  107. 

As  to  stamping  an  agreement  imder  the  seal  of  a  company  : — 

It  is  generally  assumed  that  every  agreement  by  a  company  under 
its  seal  is  a  deed,  and  therefore  if  not  otherwise  specifically  charged 
with  duty  by  the  Stamp  Act,  1870,  is  liable  as  a  "  Deed  of  any  kind 
whatsoever,  not  described  in  this  schedule  "  (Schedule  to  the  Act) ».«. 
requires  a  10«.  deed  stamp  :  and  this  appears  to  be  the  correct  view. 

It  is  not  every  instrument  under  seal  that  is  a  deed,  but  jill  the 
definitions  include  "  a  contract  in  writing  sealed  and  delivered."  Thus, 
in  Co.  Litt.'lGl,  (5),  it  is  said,  "A  deed  signifieth  in  the  Common 
Law  three  things,  viz.,  writing,  sealing,  and  delivering,  comprehend- 
ing a  bargain  or  contract  between  party  and  party.*'  So  in  Comyn's 
Digest  it  is  said,  "  A  deed  is  a  writing  containing  a  contract,  and  signed, 
seded  and  delivered  by  the  party."  See  title  "  Fait."  It  is  subse- 
quently mentioned  that  signing  is  not  essential.  In  Spelman's  Glossary, 
title  Factum,  a  deed  is  defined  as  "  Scriptum  solemne  quo  firmatur 
donmn,  concessio,  pactum  contractus,  et  hujus  modi,"  See  also  the 
definitions  in  Cruise's  Digest,  Tomlin's  Law  Dictionary,  and  Wharton's 
Law  Lexicon. 

It  appears  extremely  difficult  to  draw  any  distinction  between  a 

contract  under  the  seal  of  a  company  and  a  contract  sealed  and  delivered 

cootroct"^dCT  ^^  *  private  person.    Nevertheless  it  is  sometimes  contended  that  a 

its  Beal.  company  may  make  a  simple  contract  under  its  seal.    Thus  in  Amould 

on  Marine  Insurance,  5th  ed.  (1877),  p.  156,  the  following  passage 

occurs : — 

"  In  a  recent  case,  not  reported,  in  which  a  rule  for  a  new  trial  or  to  enter 
a  verdict  for  the  defendants  was  obtained  on  several  grounds,  and  among  these  on 
this,  that  the  declaration  purported  to  be  on  a  single  contract,  whereas  the  policy 
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was  made  by  a  company  under  seal ;  when  cause  came  to  be  shown  on  that  point, 
Blackburn,  J.,  inquired  whether  the  seal  in  that  case  was  of  any  other  legal  effect 
than  merely  the  form  proper  to  the  company  ?  Counsel  for  the  plaintiff  thereupon 
desisted  from  arguing  the  point,  and  it  was  not  further  pressed  by  the  defendants. 
Roper  V.  English  and  Scottish  Marine  Insurance  Co.^  coram  Q.  B.*' 

« 

So  in  Ex  parte  the  City  Bank,  3  Ch.  758,  one  of  the  qnestions  waa 
whether  a  debenture  expressed  to  be  "  given  under  the  common  seal  of 
the  company "  was  a  promissory  note.  It  was  contended  that,  being 
under  seal,  it  was  a  deed,  and  therefore  could  not  be  a  promissory  note, 
which  is  a  simple  contract.  It  did  not  become  necessary  to  decide 
the  point,  but  Page  Wood  and  Selwyn,  L.JJ.,  were  both  of  opinion 
that  the  instrument,  though  under  seal,  was  a  promissory  note.  See 
also  Ex  parte  Colhorm  and  Sirawlridgey  11  Eq.  478. 

On  the  other  hand,  in  Enthoven  v.  Hoyle,  13  C.  B,  873 ;  21  L.  J., 
N.  S.,  C,  P.  100,  it  w^as  held  or  assumed  by  the  Court  of  Exchequer 
Chamber  [Parke,  Alderson,  and  Martin,  BB.,  Patterson  and  Wightman, 
J  J.]  that  a  debenture  under  the  seal  of  a  company  was,  though  stamped 
as  a  promissory  note,  a  deed.  So  also  in  Crauch  v.  Credit  Foncier  of  Crouch  v. 
England,  8  Q.  B.  375,  Blackburn,  J.,  tii  delivering  the  judgment  of  the  %^^j. 
Court,  after  referring  to  the  opinions  of  Page  Wood  and  Selwyn,  L.JJ., 
above  cited,  expressed  doubt  whether  an  instrument  under  the  seal  of  a 
corporation  could  be  held  to  be  a  promissory  note.  See  also  The  Queen 
V.  M(n-tan,  L.  R.  2  C.  C.  R.  22. 

It  has  been  held  that  the  mere  affixing  of  a  seal  to  a  contract  does  not  Seal  affixed 
make  it  a  deed  where  it  appears  not  to  have  been  intended  to  operate  ^^,  ^^^  ?«^^" 
as  a  deed.    Thus,  where  a  contract  concluded  with  the  words  "  to  which  contract  a 
the  parties  have  set  their  hands  "  (not  hands  and  seals),  it  was  held  not  d®®<^- 
to  be  a  deed,  although  seals  were  set  opposite  the  signatures.    Clement  v. 
Ounhouse,  5  Esp.  83.     See  also  Chanter  v.  Johnson,  14  M.  &  W.  408. 
And  by  analogy  it  would  seem  that  a  contract  by  a  company  which 

concludes,  "As  witness  the  hands  of  the  said and  of  A.  B.  on  behalf 

of  the  company,"  would  not  be  held  to  be  a  deed  even  though  the  seal 
of  the  company  be  affixed  thereto.  See  Aggs  v.  Nicholson,  1  H.  &  N. 
165  I  Duttofi  V.  Marsh,  L.  R.  C  Q.  B.  361.  Such  a  contract  is  not 
intended  to  be  included  in  the  expression  "  a  contract  under  the  seal 
of  a  company  "  where  used  in  these  pages.  But  it  is  difficult  to  under- 
stand how  a  contract  in  writing  expressed  to  be  "given  under  the 
common  seal,"  or  concluding  "  In  witness  whereof  the  common  seal," 
&c.,  can  be  treated  as  a  simple  contract.  It  comes  within  all  the 
definitions  of  a  deed.  It  is  a  contract  in  writing  sealed  and  delivered, 
for  in  the  case  of  a  corporation  the  affixing  of  the  seal  operates  as 
the  delivery  of  the  deed.  Grant  on  Corporations,  63,  and  cases  there 
cited. 

Under  the  circumstances  it  seems  expedient  to  stamp  a  contract  Contract 
under  the  seal  of  a  company  as  a  deed.    It  may  here  be  observed  that  ^der  seal 
the  Commissioners  of  Inland  Revenue  consider  that  every  contract  stamped  as 
by  a  company  under  its  seal,  if  not  otherwise  chargeable,  is  liable  as  a  &  deed. 
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deed.  Aud  every  contract  nnder  the  seal  of  a  company  to  be  filed  with 
the  Eegistrar  of  Joint  Stock  Companies  must  be  stamped  accordingly 
before  it  will  be  filed. 

A  contract  under  the  seal  of  a  company  cannot,  it  would  seem,  in  any 
view  be  liable  to  the  sixpenny  stamp  duty,  for  that  duty  is  imposed  on 
agreements  "  made  in  England  and  Ireland  under  hand  only^^  and  it 
has  been  held  that  the  words  in  italics  are  used  to  exclude  agree- 
ments under  seal.  Chadicich  v.  Clarkey  9  Jur.  539  ;  14  L.  J.,  N.  S., 
C.  P.  223. 

Where  a  company  desires  to  make  a  simple  contract  in  writing,  the 
proper  plan  appears  to  be  to  procure  it  to  be  signed  on  behalf  of  the 
company  as  above  mentioned,  p.  5.  It  will  be  just  as  binding  as  if 
under  seal,  and  no  difficulty  can  then  arise  as  to  the  stamp. 
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AoREEMEarr  tciih  agent  for  intejided  Company  for  sale  of  Business  of    Form  1. 
Mechanical  Engineer,  including  Leaseholds  and  Chattels. 
Consideration :  Cash  and  Shares,     Vendor  not  to  carry  on  similar 
business.    Power  to  rescind. 

This  is  an  example  of  the  form  of  agreement  commonly  adopted  in  Plan  1, 
supra^  p.  1. 

AN  AGREEMENT  made  the day  of ,  between  A.,  of Parties. 

(hereinafter  called  the  vendor)  of  the  one  part,  and  B.,  of ,  on  behalf 

of  the  company  hereinafter  mentioned,  of  the  other  part.  Whereas  the  Recitals, 
vendor  has  for  some  time  past  carried  on  business  as  a  mechanical  engineer 
upon  the  leasehold  hereditaments  hereinafter  described  :  And  whereas  a 
company  is  about  to  be  formed  under  the  Companies  Acts  1862  to  1879, 
having  for  its  objects  among  other  things  the  acquisition  and  working 
of  the  said  business  :  And  whereas  the  memorandum  and  articles  of 
association  of  the  company  have,  with  the  privity  of  the  vendor,  been 
already  prepared  (a):  And  whereas  the  nominal  capital  of  the  company 
is  to  be  80,000/.,  divided  into  10,000  shares  of  8/.  each :  And  whereas 
by  the  said  articles  of  association  it  is  provided  that  the  directors  of 
the  company  shall,  immediately  after  the  incorporation  thereof,  adopt, 
on  behalf  of  the  company,  and  carry  into  effect  an  agreement  therein 
referred  to,  being  these  presents :  Now  it  is  hereby  agreed  as 
follows : — 

{a)  Sometimes  the  memorandum  aad  articles  have  not  been  prepared  when  the 
agreement  is  executed,  and  in  such  case  the  third  and  fifth  recitals  should  be 
omitted.  Occasionally  the  agreement  contains  a  stipulation  as  in  Form,  3  infra^ 
p.  18,  that  B.  shall  procure  the  formation  of  a  company. 

1.  The  vendor  shall  sell,  and  the  company  shall  purchase :  First,  the  Agreement  for 
leasehold  hereditaments  described  in  the  schedule  hereto,  for  the  unex-  ^®- 
pired  residue  of  a  term  of  ninety-nine  years  therein  granted  by  the  ^*"®^^ 
indenture  of  lease  specified  in  the  same  schedule,  subject  to  the  rent 
reserved  by  the  said  indenture  of  lease,  and  the  covenants  and  con- 
ditions therein  contained,  and  on  the  lessees'  part  to  be  observed  and 
performed.      Secondly,  the    steam-hammers,    cranes,    steam-engines, 
lathes,  and  all  other  the  plant,  machinery,  tools,  stock-in-trade,  chattels, 
and  effects,  in  or  about  the  said  premises  firstly  described.    Thirdly, 
the  good-will  of  the  said  business,  and  all  book  and  other  debts  due  to 
the  vendor  in  connection  with  the  said  business,  and  the  full  benefit  of 
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all  securities  for  such  debts,  and  of  all  contracts,  engagements,  rights, 
and  privileges,  to  which  the  vendor  is  entitled  in  relation  to  the  said 
business. 

2.  The  consideration  for  the  said  sale  shall  be  the  sum  of  20,000/., 
which  shall  be  paid  aud  satisfied  as  follows ;  namely,  as  to  the  sum  of 
4,000/.  in  cash,  and  as  to  the  residue  by  the  allotment  to  the  rendor, 
or  his  nominee  {b)  or  nominees,  of  1500  fully  paid  up  (c)  shares  in  the 
company  of  8/.  each. 

(ft)  As  to  the  validity  of  this,  see  in/ra^  p.  13. 

(c)  As  to  the  necessity  for  filing  this  agreement  with  the  Registrar  of  Joint  Stock 
Companies,  see  infra j  p.  12. 

3.  The  said  15,000  shares  shall  be  numbered  {d)  in  the  books  of  the 
company to inclusive. 

(d)  As  to  giving  the  numbers,  see  infra,  p.  13. 

4.  The  title  of  the  vendor  to  the  said  leasehold  hereditaments  shall 
commence  with  the  said  indenture  of  lease,  and  the  company  shall  not 
call  for  the  production  of,  or  investigate  or  make  any  objection  or 
requisition  in  respect  of  the  title  of  the  lessors,  or  the  right  to  grant 
the  lease,  and  the  production  of  a  receipt  for  the  last  payment  of  rent 
which  shall  have  accrued  due  under  the  said  indenture  of  lease  pre- 
viously to  the  completion  of  the  purchase  shall  be  accepted  by  the 
company  as  conclusive  evidence  that  all  the  covenants  and  conditions  in 
the  lease  have  been  performed  and  observed  up  to  the  completion  of  the 
purchase  (e). 

(e)  Stringent  conditions  as  to  title  and  evidence  of  title  are  rarely  inserted  in 
agreements  for  sales  to  newly  formed  companies. 


Completion 
of  purchase. 


5.  The  purchase  shall  be  completed  on  the day  of next,  at 

the  offices  of  Messrs. ,  the  vendor's  solicitor,  when  the  company 

shall  pay  the  said  sum  of  4000Z.,  cash,  to  the  vendor,  or  as  he  shall 
direct  (/). 

(/)  If  the  company  is  a  public  one,  in  which  the  capital  has  to  be  sought  by  the 
issue  to  the  pnbUc  of  a  prospectus,  some  months  will  be  allowed  for  completion. 
But  if  it  is  the  conversion  of  a  private  business  into  a  company  without  appeal  to 
the  public  there  need  be  no  delay.  However,  in  any  event  sufficient  time  must  be 
allowed  to  get  the  agreement  filed  pursuant  to  s.  25  of  the  Act  of  1867.  Bee 
infra,  p.  12. 


Allotment 
of  shares. 

.When  vendor 
to  execute 
assurances,  &c. 


6.  The  company  shall  also,  on  or  before  the  said day  of 


next,  allot  the  said  1500  shares  as  hereinbefore  provided. 

7.  Upon  such  payment  and  allotment  as  aforesaid  being  made  the 
vendor  shall,  at  the  expense  of  the  company,  execute  and  do  all  such 
assurances  and  things  as  may  reasonably  be  required  for  vesting  in 
the  company  the  said  premises  agreed  to  be  hereby  sold,  and  giving  to 
it  the  full  benefit  of  this  agreement. 
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8.  If  from  any  cause  whatever  the  purchase  shall  not  be  completed     Form  1. 

on  the day  of next,  the  company  shall  pay  interest  on  the  .       .  ^^~" 

said  sum  of  4000/.  at  the  rate  of  10  per  cent,  per  annum,  from  that  if  completion 
day  until  the  purchase  shall  be  completed.  delayed. 

9.  The  vendor  (^)  shall  not  at  any  time  hereafter,  either  solely  or  Vendor  not 
jointly,  with,  or  as  manager  or  agent  for  any  other  person  or  persons,  or  *?  ^^f^  °" 
company,  directly  or  indirectly,  carry  on,  or  be  engaged,  or  concerned,  bnsineaa. 
or  interested  in  the  business  of  a  mechanical  engineer,  nor  permit  or 

suffer  his  name  to  be  used  or  employed  in  carrying  on  or  in  connection 
with  the  said  business,  within  100  miles  of  the  said  leasehold  premises, 
save  so  far  as  the  vendor  shall  as  a  member  of  the  company  be 
interested,  cr  as  an  officer  or  servant  or  agent  of  the  company  be 
employed,  in  the  said  business  agreed  to  be  hereby  sold  :  [And  in  case  Liquidated 
the  vendor  shall  commit  any  breach  of  the  foregoing  stipulation,  he  ^"^^ 
shall  pay  to  the  company  [immediately  on  every  such  breach]  the  sum 
of L,  as  liquidated  damages  in  respect  thereof.] 

(y)  "  The  rule  established  by  the  modem  decisions  is  in  effect  as  follows  ; — 

*'  An  agreement  not  to  cany  on  a  particular  trade  or  business  is  a  valid  contract 
if  it  satires  the  foUowing  conditions  : — 

"1.  It  mast  be  founded  on  a  valuable  consideration. 

"  2.  It  must  not  be  unlimited  as  to  space. 

"  3.  And  the  restriction  must  not  go  beyond  what  in  the  judgment  of  the  court  is 
reasonably  necessary  for  the  protection  of  the  other  party,  regard  being  had  to  the 
nature  of  the  trade  or  business."    Pollock  on  Contracts,  p.  313. 

10.  The  possession  of  the  said  premises  shall  be  retained  by  the  Possession 
vendor  up  to  the  said day  of next,  and  in  the  meantime  he  P"°'i*?. 

*    ,  •'  '  completion. 

shall,  at  his  own  exixjnse  and  for  his  own  benefit,  carry  on  the  said  profits, 
business  in  the  same  manner  as  heretofore.    All  outgoings  in  respect  of  Outgoings, 
the  said  leasehold  premises  shall  be  discharged  by  the  vendor  up  to 

the  said day  of next,  and  as  from  that  day  the  outgoings 

in  respect  thereof  shall  be  discharged  and  the  possession  taken  by  the 
company.  Such  outgoings  shall  if  necessary  be  apportioned  between 
the  vendor  and  the  company. 

11.  The  company  shall  (A)  undertake  and  perform  the  several  con- Company  to 
tracts  and  engagements  the  benefit  whereof  is  hereby  agreed  to  be  sold,  f^^contraictf " 
and  shall  indemnify  the  vendor,  his  heirs,  executors,  and  adminis- 
trators, and  his  and  their  estates  and  effects,  from  and  against  all 

actions,  proceedings,  costs,  and  expenses,  claims,  and  demands,  in 
respect  thereof. 

(A)  As  to  novation  of  contract,  see  Lindley,  435,  et  seq. 

12.  All  books  of  account  and  other  documents  relating  to  the  said  As  to  books 
business  shall  be  handed  over  to  the  company  on  the  completion  of  the  °^  *cco««i*- 
purchase. 

13.  Upon  (i)  the  adoption  of  this  agreement  by  the  company,  the  Discharge  of 
said  B.  shall  be  discharged  from  all  liability  in  respect  thereof.  f.-  ^^ 

(i)  As  to  this  clause)  see  siiproj  p.  3,  et  ttf^. 
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Form  1. 

Power  to 
rescind. 


14.  If  this  agreement  shall  not  be  adopted  by  the  company  before 

the day  of next,  it  shall  be  lawful  for  either  of  the  parties 

hereto,  by  notice  in  writing  to  the  other,  to  rescind  (k)  the  same,  and 
in  case  this  agreement  shall  be  so  rescinded  neither  of  the  said  parties 
hereto  shall  have  any  claim  against  the  other  for  compensation,  or 
expenses,  or  otherwise  in  relation  hereto. 

(k)  The  period  to  be  allowed  by  this  clause  depends  on  circumstances.  If  the 
company  is  to  be  immediately  incorporated,  a  few  weeks  will  be  sufficient.  If 
before  the  time  fixed,  the  agreement  is  not  adopted,  B.  will  rescind,  in  order  to 
escape  personal  liability.  So,  too,  this  clause  enables  the  Tcndor  under  similar 
circumstances  to  rescind.    See  further  tvjtra^  p.  3. 

As  WITNESS  the  hands  of  the  parties  hereto,  the  day  and  year  first 
above  written. 

The  schedule  above  referred  to. 

[TAw  tvill  contain  a  description  of  the  leasehold  premises,'] 


Issue  of  paid- 
up  shares. 


At  to  the  Igfve  of  Pnid-vj)  Share*, 

Companies  frequently  agree  to  issue  paid-up  or  partly  paid-up  shares,  in  conside- 
ration of  property  or  rights  sold,  or  serrices  rendered  to  the  company.  In  such 
cases  s.  25  of  the  Act  of  1867  must  be  borne  in  mind.    It  is  in  these  terms  : 


'*  Every  share  in  any  company  shall  be  deemed  to  have  been  issued,  and  to  be 
held,  subject  to  the  payment  of  the  whole  amotmt  thereof  in  cash,  unless  the  same 
shall  have  been  otherwise  determined  by  a  contract  duly  made  in  writing  and  file<l 
with  the  Registrar  of  Joint  Stock  Companies,  at  or  before  the  issue  of  such  shares." 


Parties. 


As  to  stating 
nnmber  of 
shares. 


Accordingly,  whenever  it  is  arranged  that  a  company  is  to  issue  fully  paid-up  or 

partly  paid-up  shares  for  a  consideration  other  than  cash,  e.^.,  in  consideration  of 

property  or  rights  sold  or  services  rendered  to  the  company,  the  contract  (a)  must 

be  put  in  writing,  and  (fi)  must  be  filed  before  the  shares  are  issued. 

The  following  points  may  be  noticed  in  reference  to  this  section  : 

(1.)  A$  to  the  jfarties  to  the  contract. — If  the  company  is  in  existence  it  should 

be  made  a  party  thereto,  or  the  contract  should  be  made  by  some  person 

purporting  to  act  on  behalf  of  the  company.    But  it  is  not  clear  that  this  is 

essential,  and  it  would  seem  that  any  contract  in  writing  duly  filed  which 

is  acted  on  by  the  company  would  be  sufficient.    At  any  rate  an  agreement 

made  between  a  vendor  and  some  person  purporting  to  act  as  trustee  or  agent 

for  an  intended  company  is  sufficient  if  duly  filed.    Hartley's  eascj  10  Ch.  159. 

(2.)  As  to  the  aggregate  number  of  shares  being  stated. — It  has  not  been  settled 

whether  the  contract  must  state  how  many  shares  are  to  be  issued  under  it  as 

paid-up.    It  would  seem  that  it  need  not.    Before  the  Act  of  1867  there  was 

no  need  in  a  contract  for  the  issue  of  paid-up  shares  to  state  the  number,  e.g. ,  a 

company  could,  it  is  conceived,  agree  to  purchase  property  at  a  valuation,  to  be 

paid  in  fully  paid-up  shares,  or  to  purchase  goods  when  wanted  from  A.  in 

cunsideration  of  paid-up  shares  ;  and  s.  25  would  not  appear  to  invalidate 

any  such  contracts,  but  merely  to  require  that  they  shall  be  in  writing  and 

filed  before  the  shares  are  issued.    However,  until  the  point  has  been  Fettled 

it  seems  advisable  that  the  contract  filed  should  state  the  number  of  shares  ; 

and  accordingly,  where  the  main  contract  does  not  state  the  same  it  is  not 
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nnuBual  before  the  shores  are  issued  to  file  another  or  supplemental  contract      porHL  L 
giving  the  information. 


(3.)  Ai  to  the  denoting  numbers  of  the  shares. — The  contract  need  not  specify  the  As  to  denoting 
denoting  numbers  of  the  shares  to  be  issued.    A  doubt  on  this  point  was  numbers  of 
expressed  by  Mellish,  L.  J.,  in  PritchareTs  case,  8  Ch.  956  ;  but  in  the  Buenos  ■*»*«^- 
Ayres  Co.,  W.  N.  1875,  p.  59,  the  Master  of  the  Rolls  said,  *'  he  could  see  no 
foundation  for  the  doubt."    While,  however,  it  would  not  seem  necessary, 
it  is  very  commonly  expedient  to  preserve  evidence  in  the  Registrar's  office 
as  to  the  numbers  of  the  shares  issued  as  paid-up.    Accordingly,  it  is  well 
to  give  the  numbers  of  the  shares  in  the  contract  when  possible,  or  at  any 
rate  before  they  are  actually  issued  to  file  a  supplemental  agreement  giving 
the  numbers. 

(4.)  As  to  issuing  to  nominees, — ^W'hcre  by  a  contract  duly  filed  provision  is  Issue  to 
made  for  the  issue  of  paid-up  or  partly  paid-up  shares  to  A. ,  such  shares  nominees  of 
may  be  issued  to  A.  or  to  his  nominees,  and  the  allottees  will  be  protected  by  ^^^  ^^' 
such  contract     Carting's  case,  I  C.  Div.  124. 

(5.)  As  to  consideration, — Is  the  word  "  contract "  in  s.  25  used  in  its  technical  Whether 
sense,  i.e.,  must  there  be  a  consideration  for  the  company's  promise  to  issue  consideration 
the  shares  ?  The  same  question  arose  as  to  the  word  "  agreement "  in  s.  4  of  ®^"®'*"**' 
the  Statute  of  Frauds,  and  in  Wain  v.  Walters^  4  East,  10,  Lord  Eldon  said 
that,  "the  question  is  whether  that  word  [agreement]  is  to  be  understood  in 
the  loose,  incorrect  sense  in  which  it  may  sometimes  be  used,  as  synonymous 
to  jrromise  or  undertaking,  or  in  its  more  proper  and  correct  sense  as 
signifying  a  mutual  contract  on  consideration  between  two  or  more  parties  1 
The  latter  appears  to  me  to  be  the  legal  construction  of  the  word,  to  which 
we  are  bound  to  give  effect : "  &c.  It  would  not  seem  unreasonable  to  hold 
that  the  word  contract  was  used  in  s.  25  in  its  technical  sense,  and  this  view 
has  been  taken  in  some  cases.  Thus,  in  Crickmer^s  case,  James,  L.  J.,  said 
that  the  contract  '^  must  be  a  contract  which  shows  what  shares  are  to  be 
issued  fully  paid-up,  and/or  what  consideration  they  are  to  be  issued."  And 
in  Andersons  case,  7  C.  Div.  113,  Thesiger,  L.  J.,  said  in  reference  to  s.  25  : 
**  I  do  not  wish  it  to  be  supposed  that  I  in  any  way  dissent  from  the  view 
which  was  cxpresscil  by  Mr.  Higgins,  that  under  the  term  *  contract,'  used 
in  that  s.  25,  the  document  would  not  come  within  those  terms,  where  there 
really  was  no  consideration  at  all.  I  think  it  may  very  fairly  be  said — at  all 
events  I  do  not  dissent  from  that  view—that  under  the  word  *  contract '  is 
intended  a  contract  binding  in  law,  which  of  course  imports  a  consideration, 
although  we  may  not  be  able  to  go  into  the  question  of  what  was  the  value 
of  the  consideration.'*  If  this  be  the  meaning  of  the  word  "  contract,"  it 
would  seem  that  where  a  company  agrees,  without  any  consideration,  to  issue 
paid-up  shares  to  A.,  and  the  agreement  is  put  in  writing  and  duly  filed,  A. 
will  be  liable  to  pay  the  whole  amount  of  the  shares  in  cash,  because  no 
"  contract "  has  been  filed.  On  the  other  hand,  in  Anderson's  case,  ubi 
supra,  Jessel,  M.  R.,  appears  to  have  thought  that  a  document  might  be  a 
contract  within  the  meaning  of  s.  25,  though  made  without  any  considera- 
tion. See  also  what  was  said  in  In  Re  The  Gold  Company,  11  C.  Div.  701 ;  but 
it  was  not  necessary  to  decide  the  point  in  either  of  these  cases.  Where  paid-  p^yure  of 
up  shares  are  issued  under  a  contract  duly  filed,  the  failure  of  the  considera-  consideration, 
tion  for  which  they  were  issued  does  not  entitle  the  company  to  treat  the 
shares  as  unpaid.  Thus,  in  Mege  and  Augier's  case,  W.  N.  1875,  208,  the 
vendors  agreed  to  assign  certain  patents  to  the  company  in  consideration  of 
the  issue  to  them  of  paid-up  shares.  The  contract  was  filed  and  the  shares 
were  issued,  but  the  vendors  failed  to  assign  the  patents.  It  was  held, 
nevertheless,  by  Jessel,  M.  R.,  that  the  vendors  could  not  be  put  on  the  list 
of  contributors.  Qee  bXbo  Carting's  case,  1  C,  Div.  115,  So  too  where  paid-up 
shares  are  issued  under  a  contract,  fraudulent  and  nltra  vires  of  the  directors,  '^tJt^^ 
but  duly  filed,  such  shares  cannot  be  treated  by  the  company  or  its  liquida- 
tor as  unpaid.    De  Ruvigne's  case,  6  C.  Div.  306.    The  company  must  either 
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Articles  not 
a  contract 
within 
Section  25. 


Meaning  of 
word  **  cash" 
in  Section  25. 


Meaning  of 
the  word 
"issue"  in 
Section  25. 


approbate  or  reprobate  the  contract.  And  it  would  seem  that  where  paid-up 
shares  are  issued  under  a  contract  duly  filed  but  ultra  rirett  of  the  company, 
they  cannot  be  treated  as  unpaid.  See  Andersons  case,  per  Jessel,  M.  R.,  7 
C.  Div.  7.5,  but  this  seems  inconsistent  with  the  word  contract  being  used  in 
its  technical  sense. 

(G.)  As  to  filing  svh'Contract. — Where  an  agreement  in  writing  is  made  for  the 
issue  of  paid-up  shares  it  sometimes  happens  that  the  parties  desire  to  avoid 
filing  it.  either  on  account  of  its  being  very  long  or  because  it  contains 
matter  which  it  is  inexi)edient  to  expose  to  public  inspection.  In  such  case 
it  is  not  uncommon  for  the  parties  to  execute  and  file  a  separate  contract, 
briefly  referring  to  the  principal  agreement  and  providing  for  the  issue  of 
the  paid-up  shares.  See  example,  infra^  Form  10.  To  this  plan  there  would 
seem  to  be  no  objection  at  any  rate  if  the  contract  filed  show^s  the  considera- 
tion for  which  the  shares  are  issued. 

(7.)  ArticUs  not  a  contract  in  writing. — As  a  general  rule  the  articles  of  associa- 
tion cannot  be  deemed  a  contract  in  writing  within  the  meaning  of  s.  25  of 
the  Act  of  1867.  Firmstone's  case,  20  Kq.  524  ;  CricJtmers  case,  10  Ch.  614  ; 
Pritcliard's  ca^e,  8  Ch.  960.  Accordingly,  where  the  articles  provide  for  the 
issue  to  a  vendor,  promoter,  or  other  person  of  paid-up  shares,  a  separate 
contract  in  writing  must  be  executed  and  filed  before  the  issue  t)f  the  shares. 
It  may  be  that  the  articles  can  be  so  framed  as  to  operate  as  a  contract 
within  8.  25,  and  in  the  Ajipletreewick  Lead  Mining  Co.,  18  Eq.  95,  it  was  held 
by  Malins,  V.  C,  that  a  contract  contained  in  the  articles  in  that  case  was 
sufficient ;  but  as  it  is  not  desirable  to  run  risk  in  such  matters  it  is  expe- 
dient to  file  a  separate  agreement. 

(8.)  As  to  the  meaning  of  the  word  cash  in  s.  25. — Shares  are  to  "  be  deemed  to 
have  been  issued  and  to  be  held  subject  to  the  payment  of  the  whole  amount 
thereof  in  eash^*^  unless  a  contract  is  filed.  The  word  cash  here  does  not 
mean  current  coin  or  bank  notes  merely.  Any  transaction  which  in  an  action 
at  law  for  calls  on  the  shares  would  have  supported  a  plea  of  payment  will 
be  deemed  to  be  payment  in  cash.  Thus,  if  a  company  is  indebted  to  A.  in 
•  a  sum  presently  payable,  and  A.  is  indebted  to  the  company  in  respect  of 
calls  or  other  monies  presently  payable  on  his  shares.,  an  agreement  between 
A.  and  the  company  that  the  amount  sliall  be  credited  as  paid  up  on  the 
shares  is  equivalent  to  payment  in  cash,  and  the  contract  need  not  be  put  in 
writing  or  filed.  Spargo^s  case,  8  Ch.  407  ;  see  also  Ada tn^on's  case,  18  Eq. 
670  ;  Ferrao^s  case,  9  Ch.  355 ;  Bentleifs  case,  12  C.  D.  861  ;  Barrotc^s  case,  14 
C.  Div.  433  ;  28  W.  R.  270  ;  Rowland's  case,  W.  N.  1880, 80  ;  42  L.  T.  785  ;  In 
re  Barrow,  Sfc,  Co.,  14  C.  Div.  400.  But  in  order  that  a  transaction  of  this 
kind  may  amount  to  payment  in  cash,  it  is  essential  that  there  should  be  a  debt 
due  from  the  company  and  presently  payable.  Thus,  where  a  company  agrees 
to  issue  paid-up  shares  in  consideration  of  property  sold,  or  services  rendered, 
it  is  impossible  to  treat  the  transaction  as  a  cash  payment,  because  the  com- 
pany never  owed  and  never  intended  to  owe  any  cash.  Andress'  case,  8  C. 
Div.  126  ;  see  also  Pagin  Sf  GxlVs  case,  6  C.  Div.  681.  And  the  fact  that  the 
transaction  is  treated  in  the  books  of  the  company  as  a  cash  payment  does 
i^ot  affect  the  matter.  Andress'  case,  vbi  siipra  ;  White's  ease,  12  C.  D.  511. 
So  too  a  surrender  of  a  debenture  not  due  cannot  be  treated  as  a  payment 
in  cash.  Appleyard/s  case,  49  L.  J.  Ch.  290.  It  must  be  borne  in  mind  that 
in  order  that  a  transaction  may  be  treated  as  payment  in  cash  there  must  be 
hona  fides.  If  the  transaction  is  designed  with  a  view  to  evade  the  Act,  it 
will  fail.  Accordingly  it  is  not  uncommon  in  testimony  of  hona  fides  to  file 
contract,  even  when  a  transaction  would  clearly  amount  to  payment  in  cash. 

(9.)  As  to  meaning  of  issue. — As  the  contract  must  be  filed  before  the  "  issue  "  of 
the  shares,  it  iB  of  course  important  to  ascertain  the  meaning  of  the  word 
istue  in  s.  25.  It  is  now  settled  that  the  issue  is  something  different  from 
the  allotment  of  the  share  or  the  issue  of  the  certificates  of  title  thereto.  A 
share  is  issued  when  the  holder  has  acquired  an  absolute  right  thereto.    It 
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cannot  be  considered  issued  before  allotment,  but  it  may  be  considered  issued      Form  1. 
although  the  certificate  of  title  has  not  been  issued.     See  BuaVt  case^  9  Cb.  —     -    - 
664  ;  BlytKicau,  4  C.  Div.  140  ;  and  ClarJte's  ca^e,  8  C.  Div.  642.    In  order 
to  avoid  danger  it  is  best  not  to  allot  till  the  contract  has  been  filed,  and 
contracts  should  be  framed  accordiogly. 

(10.)  Ai  to  subscribing  memorandum, — In  framing  a  preliminary  agreement  Xb  to  vendor 
providing  for  the  issue  of  paid-up  or  partly  paid-up  shares  it  must  be  con-  subscribing 
sidered  whether  it  is  desired  that  the  person  to  whom  the  shares  are  to  be  memorandum 
issued  should  or  should  not  subscribe  the  memorandum  of  association  for  the  °*  association, 
same,  since  the  terms  of  the  agreement  will  vary  accordingly.     See  clause  2 
of  the  Form  at  p.  31.    It  is  now  settled  that  where  a  person  subscribes  the 
memorandum  for  shares  he  ia prima  facie  bound  to  pay  in  cash,  but  before 
the  issue  of  the  shares  he  can,  by  contract  with  the  company  duly  tiled, 
arrange  that  the  shares  shall  be  credited  as  paid-up,  for  a  consideration  other 
than  cash.    FuthergilVs  case,  8  Ch.  282  ;  Anderson's  case,  7  C.  Div.  75. 

(11.)  Besnlt  of  notfUing  contract — If  default  is  made  in  the  filing  of  a  contract  Result  of  not 
in  writing  as  to  the  issue  of  paid-up  shares  for  a  consideration  other  than  filing  contract, 
cash,  the  persons  to  whom  shares  are  issued  under  it  will  be  liable  to  pay  up 
the  shares  in  cash.  It  was  at  one  time  thought  that  the  company  could  not 
make  calls  in  respect  of  shares  so  issued.  Spargo's  case,  8  Ch.  407.  But  in 
the  recent  case  of  Burkinshaw  v.  Nlcholls,  3  Ap.  Case,  1016,  Earl  Cairns, 
L.  C,  was  of  opinion  that  the  shareholder  would  have  no  answer  to  an  action 
for  such  calls.  The  liability  attaches  not  only  to  the  original  holder  but  to 
transferees  who  have  notice  that  no  contract  has  been  filed.  Blyth*s  case, 
4  C.  D.  140  :  In  re  KeirpoH,  Sfc,  Co.,  BowlaniCs  case,  W.  N.  1880,  80 ;  42 
L.  T.  785.  Where,  however,  shares  subject  to  such  a  liability  are  transferred 
to  a  bona  fide  purchaser,  without  notice  of  the  liability,  and  the  company 
issues  to  him  a  certificate  of  title  thereto  describing  the  shares  as  fully  paid- 
up,  such  purchaser  is  not  under  liability.  He  holds  the  shares  as  paid-up. 
Burkinshaw  v.  Nicholls,  abi  svpra.  And  if  the  shares  are  subsequently 
transferred  to  a  person  who  has  notice  that  a  contract  was  not  filed,  they 
will  even  in  his  hands  be  free  from  liability.  Barrow's  case,  14  C.  Div.  433  ; 
28  W.  R.  270. 

(12.)  As  to  party  bo^tnd  to  file. — Unless  otherwise  arranged  between  the  parties,  ^Tho  is  bound 
the  obligation  of  seeing  that  the  contract  is  filed  rests  with  the  company,  and  to  see  to 
if  the  company  issues  the  shares  before  the  contract  is  filed  it  is  liable  in  filing, 
damages.    In  re  Gorernment  Security  Co.,  Mndford^s  claim,   14  C.  D.  634  ; 
28  W.  R.  670. 

(13.)  Remedy  where  default  in  fling.— 11  shares  agreed  to  be  issued  as  fully  paid-  Remedy  where 
up  for  a  consideration  other  than  cash  have  been  issued  without  the  filing  of  default  in 
a  proper  contract,  the  Court  will,  upon  the  application  of  the  company  or  of  filing, 
the  party  aggrieved,  make  an  order  to  rectify  the  register  by  striking  out  the 
names  of  the  allottees,  to  the  intent  that  the  contract  or  a  contract  may 
be  filed  and  the  shares  reissued.    Xew  Zealand  Kajmnga,  /yc,   Co.,  18 
Eq.  17  ;  Denton  Colliery  Co.,  18  Eq,  16  ;  and  see  "  Orders,"  infra.    But 
it  must  be  shown  that  the  allottees  were  ignorant  of  the  omission  to  file  the  con- 
tract.   See  the  cases  last  mentioned  and  the  Droit wich  Salt  Co.,  W.  N.  1874, 
133.    Instead  of  applying  to  the  Court,  the  allottees  may  in  such  case  apply 
to  the  company,  and  the  directors  will  be  justified  in  cancelling  the  allot- 
ment and  removing  the  allottees'  names  from  the  register,  and  after  the 
contract  has  been  filed,  reissuing  the  shares  to  the  parties  entitled  thereto. 
HaHley's  case^  10  Ch.  157. 

As  to  issuing  shares  at  a  discount  and  bonus  shares,  see  infra,  p.  39. 


16 


AGREEMENTS. 


Form  2. 


Parties. 


Recitals. 


Agreement 
to  .sell. 


Agreement  for  Sale  io  Company   of  Patented  Inventions  and 
Contract.      Consideration :    Cash  and  Shares,      Vendor  io  give 
full  informal  ion  as  Io  mods  of   Working.      Contract  to  be  I'oid  if 
500  Sliares  not  taken  within  specified 2)eriod, 

This  is  an  example  of  the  form  of  agreement  used  in  Plan  2,  supra,  p.  1. 


zVN   AGREEMENT  made  the 


day  of ,  between  A.,  of 


&c.,  (hereinafter  called  the  vendor),  of  the  one  part,  and  The  B.  Com- 
pany Limited  (hereinafter  called  the  company),  of  the  other  part : 
Whereas  the  vendor  is  the  inventor  of  certain  inventions  in  connec- 
tion with  the   manufacture  and  construction  of  ,  for  which  he 

has  obtained  Her  Majesty's  letters  patent,  and  of  which  he  has  duly 
filed  specifications :  And  whereas  the  said  inventions  and  letters  patent 
are  more  particularly  described  and  specified  in  the  schedule  hereto  : 
And  whereas  the  nominal  capital  of  the  company  is  60,000/.,  divided 
into  0,000  shares  of  10/.  each,  whereof  3,000  are  to  bo  called  "  A. 
shares"  and  8,000  are  to  be  called  "  B.  shares  "  : 

Now  IT  IS  HEREBY  AGREED  aS  folloWS  : 

1 .  The  vendor  shall  sell  and  the  company  shall  purchase  ;  first,  all 
those  the  said  several  inventions  and  the  said  letters  patent  for  the 
same  resj)cctively,  together  with  the  full  benefit  of  all  extensions  and 
prolongations  («)  of  the  terms  by  the  said  letters  patent  respectively 
granted,  and  also  all  improvements  {h)  on  the  said  inventions  which 
have  been  already  or  may  hereafter  be  discovered  by  the  vendor,  and 
all  other  inventions  which  have  been  already  or  may  hereafter  be 
discovered  by  the  vendor  in   connection  with  the    manufacture   and 

construction  of ,  or  which  can  be  used  for  any  purpose  for  which 

the  said  inventions  specified  in  the  schedule  hereto  respectively  can 
be  used. 

(d)  As  to  extensions  and  prolongations,  see  Agnew  on  Patents,  175,  etteq, 
(Jb)  As  to  the  validity  of  this,  see  Printingy  <Jc.,  Co.,  v.  Sampson,  19  Eq.  462  ;  23 
W.  R.  403. 

Vendor  to  do  2.  The  vendor  shall  at  the  request  and  costs  of  the  company  do  all 
all  acts  for  g^j^j  ^^g  ^^^  things  as  may,  from  time  to  time,  be  considered  neces- 
patent  on  sary  or  expedient  by  the  company  for  procuring  the  confirmation  of 
foot.  Ac,  and  ^j^g  ^[^  letters  patent  (r)  and  keeping  the  said  letters  patent  on  foot, 
cate  imprwe-  and  for  obtaining,  if  possible,  extensions  and  prolongations  of  the 
ments.  terms  thereby  granted,  and  shall  from  time  to  time  communicate  to 

the  company  all  such  improvements  and  other  inventions  as  afore- 
said, and,  at  the  request  and  costs  of  the  company,  apply  for  and 
obtain  letters  patent  in  respect  of  such  improvements  or  other  inven- 
tions as  aforesaid,  or  any  of  them,  and  shall  execute  and  do  all  such 
assurances  and  things  for  vesting  any  letters  patent  so  obtained  in 
the  company,  and  for  keeping  the  same  on  foot. 
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(c)  Ab  to  procuring  confirmation  of  letters  patent,  where  there  has  been  a  pre-     Form  2. 

vioas  publication  unknown  to  the  patentee,  bcg  5  &  6  Will.  4,  c.  83,  s.  2,  and  the 

following  cases  :  Stead'g  Patent,  2  Webs.  P.  R.  146  ;  Oird^g  Patent,  6  Moo.  P.  C.C. 
213  ;  H&nihalVi  Patent,  9  Moo.  P.  C.  C.  378 ;  Lamenaude's  Patent,  2  Webs.  P.  R. 
171. 

3.  The  company  shall,  in  the   evenfc    of  any   infringement  of   the  Power  for 
said  letters  patent,  or  any  of  them,  be  at  liberty  to  commence,  carry  g°"f  **^^  ^  * 
on,  and  prosecute  in  the  name  of    the    vendor,    his    executors,    or  infringement, 
administrators,  all  snch  actions  and  proceedings  on   account    thereof 

as  the  company  may  from  time  to  time  determine,  the  company, 
nevertheless,  keeping  the  vendor,  his  heirs,  executors,  and  adminis- 
trators, and  his  and  their  estates  and  effects,  indemnified  against  all 
costs,  damages,  expenses,  and  liabilities  incident  to  or  consequent  on 
any  such  action  or  proceedings  as  aforesaid. 

4.  As  the  consideration  for  the  said  sale,  the  company  shall  pay  to  Consideration, 

the  vendor,  on  the day  of next,  the  sum  of  2,000/.  in  cash,  ^gh^s.^' 

and  shall  on  or  before  that  day,  allot  to  him  or  to  his  nominees  the 

said  2,000  B  shares,  which  shall  be  deemed  for  all  purposes  to  be 
fully  paid-up  shares,  and  shall  be  numbered,  &c.  \_supra,  p.  10]. 

5.  No  farther  allotment  of  A  shares  shall   be    made   unless   and  No  allotment 
until  500  at  least  of  such  shares  shall  have  been  applied  for  in  addi-  tfii^5oo*^®^ 
tion  to  those  already  allotted.  applied  for. 

G.  The  pui-chase  shall  be  completed  on  the day  of next.  Completion. 

at  the  oflBce  of  Messrs.  ,  the   vendor's   solicitors,    when   the 

vendor  shall,  at  the   expense  of  the  company,  execute  a  proper  as- 
signment to  the  company  of  the  said  letters  patent :  Such  assignment  Fo™  of 
shall  be  prepared  by  the  company,  and  shall  contain  a  covenant  by  the  ^^ifttera" 
vendor  that  the  said  letters  patent  are  valid  and  in  no  wise  void  or  patent. 
voidable,  {d)  and  also  such  other  covenants  and  provisions  b&  may  be 
considered  necessary  by  the  counsel  of  the  company  for  giving  to  the 
company  or  its  assigns  the  full  benefit  of  the  sale  and  of  the  stipula- 
tions contained  in  Clauses  2  and  3  hereof. 

(j£)  There  is  no  implied  warranty,  npon  an  agreement  for  the  sale  of  a  patent  or 
of  a  licence  to  use  it,  that  the  patent  is  valid,  and  it  is  no  answer  to  an  action  by 
Tendor  that  the  invention  is  not  new,  and  that  the  plaintiff  is  not  the  true  and  first 
owner.  See  Hall  v.  Conder,  2  C.  B.,  N.  8.,  22  ;  Smith  v.  IVeale,  ibid.,  p.  67  ;  Trot- 
man  V.  Wood,  16  C.  B.,  N.  S.,  479. 

7.  The   vendor  shall  at   all  times  hereafter,  and  without  making  Vendor  to 
any  charge  therefor,  give  aU  such  advice,  explanation,  and   instruc-  ^^v^^}^  ^^^ 
tions  to  the  directors  and  other  officers   and  workmen  of  the   com-  inventions. 
pany  as  may  be  necessary  to  enable  them  eflfectually  to  exercise  and 

work  the  inventions  to  which  the  company  may  for  the  time  being 
be  entitled  by  virtue  of  this  agreement,  and  shall  for  such  purposes, 
at  his  own  cost  and  expense,  &om  time  to  time  prepare  and  furnish 
to  the  company  all  necessary  plans,  drawings,  and  models. 

8.  The  vendor  shall  not,  for  a  period  of  ten  years  from  the  date  Vendor  not 
hereof,  either  solely,  &c.    ISupra,  p.  11,  clause  9,  mutatis  mutandis,']       BimUa7p*ur- 


18 


AGREEMENTS. 


Form  2.        0.  If,  before  the 


day  of 


next,  500  at  least  of  the  said  A 


sliares  shall  not  have  been  applied  for,  this  tigreement  shall  on  that 
day  become  void,  and  neither  party  shall  have  any  claim  against  the 


l>e  void  in 
certain  event. 

Arbitration. 


suit  for  ten 
vearH. 

Agreement  to    othcF  for  damages,  costs  or  expenses  in  relation  thereto. 

10.  If  any  doubt,  question,  difference,  or  dispute  shall  arise 
between  the  parties  hereto  touching  these  presents,  or  the  construc- 
tion hereof,  or  any  clause  or  thing  herein  contained,  or  any  matter  in 
any  way  connected  with  these  presents,  or  the  operation  thereof,  or 
the  riglits,  duties,  or  liabilities  of  either  party  in  connection  ^Yith  the 
premises ;  then  and  in  every  or  any  such  case,  the  matter  in  differ- 
ence shall  be  referred  to  a  single  arbitrator  to  be  appointed  by  the 
parties  in  difference,  or,  if  they  cannot  agree,  then  to  two  arbitrators, 
one  to  be  appointed  by  each  of  the  parties  in  difference,  or  to  an 
umpire  appointed  by  such  arbitrators.  The  submission  shall  be' 
subject  to  the  provisions  in  that  behalf  contained  in  the  Common 
Law  Procedure  Act,  1854,  or  any  then  subsisting  statutory  modifi- 
cation thereof;  And  upon  every  or  any  such  reference  the  costs  of 
and  incident  to  the  reference  and  award  resixjctively  shall  be  in  the 
discretion  of  the  arbitrator,  arbitrators,  or  umpire  respectively,  who 
may  determine  the  amount  thereof,  or  direct  the  same  to  be  taxed, 
as  between  solicitor  and  client,  or  as  between  party  and  party,  or 
otherwise,  and  may  award  by  whom  and  to  whom  and  in  what 
manner  the  same  shall  be  borne  and  paid;  And  every  or  any  such 
reference  shall  be  made  a  rule  of  ller  Majesty's  High  Court  of 
Justice  upon  the  application  of  either  party,  and  such  party  may 
instruct  counsel  to  consent  thereto  for  the  other  parties. 

Occasionally  a  clause  as  alx)yc  is  inserted. 

In  witness,  &c. 

The  schedule  above  referred  to. 

[TJiis  icill  contain  particulars  of  the  letters  patent.'] 


Form  8.    Agreement  for  Formation  of  Company  hy  Promoter,  and  for  Sale 

of  Concession. 


Parties. 


Formation 
of  company. 


AN  AGREEMENT  made  the 
•,  of  the  one  part,  and  B.,  of  - 


day  of 


between  A,,  of 


IS  AGREED  as  follows  : — 

1.  The  said  B.  shall,  before  the 


-,  of  the  other  part :  Whereby  it 


of 


next  [^say,  six  weeks 


after  date],  procure  the  incorporation  under  the  Companies  Acts,  1862 
to  1880,  of  a  company  limited  by  shares,  having  for  its  objects 
(among  other  things)  the   acquisition  of  the    concession  hereinafter 
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mentioned,  and   the   construction  of  the  works   therein   mentioned.     Porm  3. 
The  nominal  capital  of   the    said  company  (hereinafter  called   the 

company)  shall  be /.,  divided  into  shares  of /.  each. 

Subject  as  aforesaid,  the  memorandum  and  articles  of  association  of 
the  company  shall  be  in  such  form  as  the  said  B.  shall  think  fit. 

2.  The  said  A.  shall  sell  and  the  said  B.  shall  purchase  the  con-  S&Ie  of 
cession  specified  in  the  schedule  hereto  and  the  full  benefit  thereof  at  ^®°^^*^*°°' 
the  price  of  10,0007. 

Sometimes  instead  of  providiDg  that  B.  iliall  form  the  compaDj  as  above,  the 
at^ecment  provides  for  the  sale  to  B.  for  cash,  but  with  a  provision  that  if  before 
the  time  fixed  for  completion  B.  forms  a  company  for  the  acquisition  of  the  con- 
cession, he  shall  have  an  option  as  below. 

3.  The  said  B.  shall  have  the  option  of  satisfying  the  sum  of 
6,000?^  part  of  the  said  sum  of  10,000/.,  by  procuring  the  allotment 
or  transfer  to  the  said  A.  of  fully  paid  up  shares  in  the  capital  of  the 
company  to  the  like  amount. 

4.  The  said  A.  shall  show  a  good  title  to  the  said  concession,  and  !ntle. 
shall  proTe  that  the  same  is  yalid  and  in  full  force. 

5.  The  purchase  shall  be  completed  on  the day  of next,  Completion. 

when  the  purchase  money  shall  be  paid  or  satisfied  in  accordance  with 

these  presents  ;  and  thereupon  the  said  A.  shall  execute  and  do  all  such 
assurances  and  things  as  may  be  necessary  for  vesting  the  said  concession 
in  the  said  B.  or  his  nominee  or  nominees. 

6.  If  the  said  company  shall  not  be  formed  as  aforesaid  before  the  Power  to 

day  of ,  the  said  A.  may,  by  notice  in  writing  to  the  said  B.,  ™"<^^- 

rescind  this  agreement,  and  if  shares  in  the  capital  of  the  said  company 

of  the  nominal  value  of 1,  at  the  least,  shall  not  before  the 

day  of next,  have  been  taken,  then  at  any  time  after  that  day, 

either  of  the  parties  hereto  may,  by  notice  in  writing  to  the  other, 
rescind  this  agreement. 

As  WlTITESS,  &c. 

The  Schedule. 

[Containing particulars  of  the  amcearnnJl 

Agreements  as  above  are  by  no  means  uncommon.  The  promoter,  having  secured 
the  agreement,  forms  his  company  and  enters  into  an  agreement  with  the  company 
for  the  sale  of  the  concession  at  an  advance  in  price.  There  is  no  objection  to  such 
an  arrangement,  provided  that  due  disclosure  is  made  to  the  company ;  this  is 
effected  by  mentioning  both  the  agreements  in  the  prospectus,  and  reciting  the  first 
veiy  fnUy  in  the  second  agreement,  which  can  be  referred  to  or  adopted  in  the 
articles  of  ajssociation.   See  also  Form  4. 

BetMtneration  of  Promoters, 

In  most  cases  the  promoters  of  a  company  expect  liberal  remuneration  for  their 
services,  and  sometimes  it  is  fairly  deserved :  nor  is  there  any  objection  thereto, 
provided  that  due  disclosnie  is  made  to  the  company.    The  mode  of  remuneration 
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AGREEMENTS. 


Form  3. 


is  usually  settled  by  the  promoters  themselves,  and  the  following  are  several  of  the 
modes  commonly  adopted  : — 

(1.)  The  promoters  purchase,  or  agree  to  purchase,  i)roperty  and  sell  it  at  a  profit 
to  the  company.     See  Form  3,  supra ^  p.  18,  and  the  above  note. 

(2.)  The  promoters  undertake  to  form  a  company  and  procure  it  to  purchase 
property,  and  the  owner  agrees  to  give  them  a  commission  payable  either  in 
cash  or  in  paid  up  shares.  Infra^  p.  21.  The  contract  with  the  company 
should  recite  the  agreement. 

(3.)  The  promoters  agree  to  pay  the  preliminary  expenses  or  to  pl^e  a  certain 
number  of  shares,  in  consideration  whereof  the  company  agrees  to  allow 
them  a  commission.    The  agreement  should  be  referred  to  in  the  articles. 

(4.)  The  capital  consists,  in  part,  of  a  small  number  of  shares — e.g.,  100  of  1/. 
each.  These  shares  are  called  "  deferred,"  or  *•  B,"  or  "  founders*,"  and  a 
right  to  a  certain  share  of  the  surplus  profits  is  annexed  thereto — c.gr.,  one- 
third  after  paying  a  6  per  cent,  dividend  on  the  other  shares.  By  agree- 
ment between  tlie  company  and  the  promoters  (referred  to  in  the  articles) 
these  shares  are  issued  as  fully  paid  up.  Sometimes  the  promoters  subscribe 
the  memorandum  of  association  for  such  shares,  and  pay  for  them  in  cash, 
so  as  to  avoid  the  necessity  of  filing  a  contract. 

(5.)  The  promoters  agree  to  pay  the  preliminary  expenses,  &c.,  in  consideration 
of  a  commission  on  the  nominal  amount  of  the  capital.  The  articles  refer  to 
this  contract. 

(6.)  A  contract  is  made  under  which  the  promoters  receive  a  commission  pro- 
vided a  certain  number  of  shares  are  taken  up  within  a  certain  period.  The 
articles  refer  to  this  contract. 

(7.)  The  articles  of  association  authorise  or  direct  the  directors  to  pay  a  certain 
sum  to  the  promoters. 

In  determining  the  mode  of  remunerntion,  it  should  be  borne  in  mind  that — 

(a.)  Disclosure  is  essential : 

((.)  It  should  be  seen  that  the  executive  of  the  company  is  independent : 

(<?.)  Having  regard  to  s.  38  of  the  Act  of  1867  (see  **  Prospectuses,"  infra) ^  it  is 
desirable  to  avoid  a  number  of  contracts  : 

(ji,)  The  remuneration  should  not  be  excessive,  otherwise  it  will  iuvite  hostile 
criticism,  if  not  proceedings. 


Pom  4.    Agreement  hy  Promoter  to  form  Company  and  procure  the  Adoption 

by  Company  of  Scheduled  Contract. 


Parties. 

Formation 
of  company. 


B.  to  procure 
adi^tion  of 
contract. 

Ai  to  placing 
ahares. 


AN  AGREEMENT  made,  &c.  [as  in  Form  8.] 
Whereby  it  is  agreed  as  follows  :— 

1.  The  said  B.  shall  procure  the  incorporafcion,  under  the  Companies 
Acts,  1862  to  1880,  of  a  company  limited  by  shares,  haying  for  its  objects 
(among  other  things)  the  acquisition  and  working  of  the  letters  patent 
specified  in  the  schedule  hereto.  The  nominal  capital,  &c.  [as  in 
Form  8,  CI.  1]. 

2.  The  said  B.  shall  procure  the  company  to  enter  into  an  agreement 
with  the  vendor  in  the  terms  of  the  agreement  set  forth  in  the  schedule 
hereto  (hereinafter  referred  to  as  the  scheduled  contract). 

8.  The  said  B.  shall  use  his  best  endeavours  to  place  the  shares  in  the 
capital  of  the  company  (other  than  those  to  be  allotted  puisuant  to  the 
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fichedaled  oontraot),  and  generally  to  advaDce  the  interests  of  the  said    Form  4. 
company. 

4.  If  the  said  B.  shall  duly  perform  the  provisions  contained  in  clauses  Consideration. 
1  and  2  hereof  he  shall  be  entitled  to  500  of  the  ftilly  paid  up  shares 
mentioned  in  clause  3  of  the  scheduled  contract,  and  the  vendor  will 

procure  the  company  to  issue  the  same  to  the  said  B.  accordingly.  The 
vendor  shall  perform  all  the  obligations  towards  the  company  imposed 
on  him  by  the  scheduled  contract,  but  this  provision  shall  be  without 
prejudice  to  his  power  of  rescission  under  clause      of  that  agreement. 

5.  If  the  said  B.  shall  not,  before  the day  of next  Isay  six  Power  to 

weeks  after  date},  have  complied  with  the  provisions  contained  in  clauses  "w^i'^^l* 
1  and  2  hereof  the  vendor  may,  by  notice  in  writing  to  the  said  B., 
rescind  this  agreement. 

As  WITNESS,  &C. 

The  schedules  above  referred  to. 

First  schedule. 
IPafents.'] 

Secokd  schedule. 

[Here  set  out  the  form  of  agreement,  undated,  and  expressed  to  be  made  between 

the  vendor  and  The Company,  Limited,  providing  for  the  sale  of  the  patents 

to  the  company  ;  consideration,  cash  and  shares ;  purchase  to  be  completed  three 
calendar  monUis  **  after  the  date  hereof " ;  power  for  either  party  to  rescind  if 
shares  are  not  taken  before  the  time  fixed  for  completion.] 

Sometimes  an  arrangement  as  above  is  made  between  a  vendor  and  a  promoter. 
For  another  mode  of  effecting  the  same  object,  see  Form  3. 


Aoreement  for  Sale  to  Iittended  CoMPAinr  of  the  Business  of  a    porm  5. 
Warehoubejian.     Vendors   in  Partnership.     Consideration : 
Cash  and  Deferred  Shares.     Vendors  to  Covenant  not  to  carry  on 
similar  Business,  and  not  to  part  toith  Shares  for  a  fixed  period, 

AN  AGREEMENT  made  the day  of ,  between  A.,  of ,  Parties. 

B.,  of y  C,  of ,  and  D.,  of ,  trading  in  partnership  together 

as  warehoosemen^  under  the  firm  of  M.  A.  and  Co.  (hereinafter  called  the 

vendors)  of  the  one  part,  and  E.,  of y  on  behalf  of  the  company 

intended  to  be  formed  as  hereinafter  mentioned,  of  the  other  part. 

Whereas  the  vendors  have  for  some  time  past  carried  on  business  Recitals. 

together  in  partnership  as  warehousemen  at ,  in  the  city  of : 

And  whereas  the  vendors  are  the  sole  members  of  the  said  firm  :  And 
whereas  the  said  intended  company  (hereinafter  called  the  company)  is 
about  to  be  formed  under  the  Companies  Acts,  1862  to  1880,  with  thQ 
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Agreement 
to  f»ell. 


P&rceli. 


Form  5.     name  of  The Company,  Limited  :  AxD  where.is  the  memorandam 

and  articles  of  association  of  the  company  have,  with  the  privity  of  the 
vendors,  been  abeady  prepared,  and  a  printed  copy  thereof  has,  for  the 
purpose  of  identification,  been  indorsed  with  the  signatures  of  the 
vendors  respectively  :  AsD  whereas  the  nominal  capital  of  the  company 
is  to  he  the  sum  of  300,000/.,  divided  into  15,000  shares  of  20/.  each, 
whereof  5,000  are  to  l)e  called  "  A  shares,"  and  to  have  certain  pre- 
ferential rights,  and  the  remaining  10,000  are  to  be  called  "  deferred 
shares  "  :  And  whereas  the  said  articles  of  association  provide  that  the 
directors  of  the  company  shall,  immediately  after  the  incorporation 
thereof,  adopt  and  carry  into  effect  an  agreement,  being  these  presents, 
a  copy  whereof  is  set  forth  in  the  schedule  thereto. 

Now  therefore  it  is  hereby  agreed  as  follows  : 

1.  The  vendors  shall  sell  and  the  company  shall  purchase  the  follow- 
ing property  : — 

First,  all  and  singular  the  leasehold  hereditaments  belonging  to  the 
said  firm,  which  are  specified  in  the  first  schedule  hereto,  subject  as  to 

part  thereof,  namely,  No. , Street,  to  the  two  several  indentures 

of  mortgage  for  securing  the  principal  sums  of  15,000/.,  and  5,000/.  and 
interest,  respectively  specified  in  the  same  schedule  ; 

Secondly,  all  the  plant,  machinery,  and  furniture,  in  and  about  the 
said  premises,  and  the  chattels  and  effects  specified  or  referred  to  in  the 
second  schedule  hereto  ; 

Thirdly,  the  stock-in-trade,  and  the  benefit  of  all  contracts  and  en- 
gagements to  which  the  vendors  shall,  on  the day  of next,  be 

entitled  to  in  relation  to  the  said  business  ; 

Fourthly,  the  good-will  (a)  of  the  said  business,  with  the  exclusive 
right  to  use  the  name  of  **  M.  A.  &  Co.,"  or  "  M.,  Brothers,"  as  part  of 
the  name  of  a  company,  and  represent  such  company  as  carrying  on  such 
business  in  continuation  of  the  said  firm  of  M.  A.  &  Co.,  and  in  suc- 
cession thereto,  and  the  right  to  use  the  words  "  late  M.  A.  &  Co.,"  or 
any  other  words  indicating  that  the  business  is  carried  on  in  continuation 
of  or  succession  to  the  said  firm. 

(a)  As  to  good-will,  see  Lindley  on  Part.  4th  ed.  p.  859 ;  I^evy  v.  Walkerf-IQ 
C.  Div.  436. 


ConBideniior. 


ValQation  to 
be  made  of 
part  of  the 
property. 


2.  The  consideration  for  the  said  sale  shall  be  as  follows,  namely,  for 
the  property  first  mentioned,  52,380/.  ;  for  the  property  secondly 
mentioned,  9,400/. ,-  for  the  property  thirdly  mentioned,  the  value 
thereof  to  be  ascertained  as  hereinafter  provided  ;  and  for  the  property 
and  privileges  fourthly  mentioned,  10,000/. 

8.  The  value  on  the day  of next  of  the  said  property 

thirdly  mentioned,  shall  be  ascertained  and  determined  by  Messrs. 

& ,  of y  or  by  some  person  to  be  appointed  by  them. 


Where  there  is  a  contract  for  sale  at  a  valaation  to  be  made  in  a  particular  way 
{e.ff.f  by  a  specified  person),  and  for  any  reason  (e,g.f  the  death  or  refusal  of  such 
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person)  the  valuation  cannot  be  so  made,  the  court  will  not  intervene  and  direct     Form  5. 

the  valuation  to  be  made  in  some  other  way  {Milties  v.  Gery^  14  Ves.  400  ;   Vickcrs  — '- 

V.  McJcergy  4  Eq.  529. 

The  provlsioDS  as  to  arbitration  contained  in  the  Common  Law  Procedure  Act, 
1854,  do  not  apply,  for  those  provisions  arc  only  applicable  where  parties  have 
agreed  to  refer  some  difference  or  dispute  to  arbitration.  Collins  v.  CoIUm,  26 
Beav.  306;  7  W.  R.  115. 

And  accordingly  in  any  such  case,  unless  and  until  the  valuation  is  made,  the 
court  will  not  enforce  specific  performance.  See  the  above  cases,  and  TilUtt  v. 
Charing  Crost  Hailnray,  26  Beav.  419  ;  5  Jur.  N.  S.  994. 

Where,  however,  the  items  to  be  taken  at  a  valuation  are  only  a  small  part  of  the 
property  agreed  to  be  sold  {c.g.^  the  fixtures  upon  the  sale  of  an  estate),  the  court 
may,  if  the  valuation  fails,  order  specific  performance  of  the  contract,  exclusive  of 
such  items.  Ilichardsofi  v.  Smithy  6  Ch.  648.  Unless  the  property  to  be  taken  at  a 
valuation  forms  an  essential  part  of  the  sale.    Darby  v.  Whitaker,  4  Drew.  134. 

In  a  case  where  the  valuation  is  to  be  made  by  a  particular  person,  and  such 
jKjrson  is  willing  to  make  it,  but  is  prevented  by  the  interference  of  one  of  the 
l>arties,  the  court  will  restrain  such  interference.    Smith  v.  Peters^  20  Eq.  511. 

The  court  will  enforce  an  agreement  to  sell  at  the  fair  value.  Milnet  v.  Gery,  vbi 
supra;  Dav.  1. 523.  And  it  would  seem  that  where  there  is  an  agreement  to  sell  '<  at 
the  fair  value  and  so  that  in  case  any  dispute  shall  arise  in  regard  thereto,  such 
dispute  shall  be  referred  to  arbitration,"  &c.,  the  Common  Law  Procedure  Act,  1854, 
applies.    Collins  v.  Collins^  vbi  svpra, 

4.  The  said  sums  of  52,330/.,  9,4007.,  and  10,000/.,  and  the  sum  of  The  deferred 
138,270/.,  part  of  the  amount  of  the  valuation  to  be  made  pursuant  to  ®»*^^i  ^ 
clause  3  hereof,  making  together  200,000/.,  shall  be  paid  and  satisfied  by  part  satisfac- 
the  allotment  to  the  vendors  of  the  said  10,000  deferred  shares  in  the  *|^^^  ^^' 
company,  on  each  of  which  shares  the  sum  of  20/.  shall  be  credited  in  the 

books  of  the  company  as  having  been  paid  up. 

5.  The  said  10,000  deferred  shares  shall  be  allotted  to  the  vendors  in  How  shares  to 
the  proportions  following  :  namely,  to  the  said  A.  4,000  of  such  shares,  ^  allotted, 
to  the  said  B.  2,500  of  such  shares,  to  the  said  C.  2,000  of  such  shares, 

and  to  the  said  D.  the  residue  of  such  shares. 

6.  The  company  shall  undertake  and  pay  the  said  mortgage  debts  of  Company  to 
15,000/.  and  5,000/.,  and  all  interest  to  become  due  thereon  as  from  the  thlf  two^^ 

day  of 9  and  shall  indemnify  the  vendors  respectively,  and  their  mortgages. 

respective  heirs,  executors,  administrators  estates  and  effects  from  and 
against  payment  of  the  said  mortgage  debts  and  interest,  and  from  and 
against  all  actions,  claims  and  demands,  under  or  in  respect  of  the  said 
indentures  of  mortgage  or  either  of  them. 

7.  The  residue  of  the  valuation  to  be  made  as  aforesaid  shall  be  paid  How  cash 
in  cash,  as  to  30,000/.,  part  thereof,  at  the  time  fixed  for  the  completion  Jbr^Mchase 
of  the  purchase,  and  as  to  the  residue  by  three  equal  instalments,  on  the  money  to  be 
day  of ,  the day  of ,  and  the day  of ;  and  ^^ 

any  instalment  not  paid  at  the  time  hereby  appointed  for  the  payment 
thereof  shall  thenceforth,  until  payment,  bear  interest  at  the  rate  of  5 
per  cent,  per  annum. 

8.  The  purchase  shall  be  completed  on  the day  of next,  and  when  pur- 

at  four  o'clock  in  the  afternoon  of  that  day  possession  of  the  property  ®^'*^j*?^ 
agreed  to  be  hereby  sold  shall  be  given  to  the  company,  provided  that  the 
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Form  5. 


Meantime 
vendors  to 
carry  on  tho 
business. 

business  to 
belong  to 
company 
from  a  day 
certain. 

Ab  to  assur- 
ances and 
things  for 
carrying  sale 
into  effect. 


Vendor  to 
procure  licence 
to  assign 
leaseholds. 

Title  to 
leaseholds. 


Vendors  to  be 
indemnified 
against  con- 
tracts, &c. 


Outgoings. 


Books  of 
account. 


company  shall  duly  pay  the  said  sum  of  30,0007.  and  allot  the  said  shares 
pursuant  to  clauses  4  &  5  hereof. 

9.  In  the  meantime  Hie  business  shall  be  carried  on  by  the  vendors  in 
the  ordinary  and  usual  manner,  so  as  to  maintain  the  business  as  a  going 
concern  without  unduly  pressing  sales,  and  no  sales  being  made  except 
in  the  ordinary  way  of  business  and  at  the  ordinary  profit. 

10.  As  from  the day  of next  until  the  time  fixed  for  com- 
pletion the  vendors  shall  be  considered  to  be  carrying  on  the  said  business 
on  account  and  for  the  benefit  of  the  company. 

11.  On  or  at  any  time  after  the day  of next,  the  vendors 

shall  at  the  expense  of  the  company  execute  and  do  all  such  assurances 
and  things  as  may  reasonably  be  required  by  the  company  for  vesting  in 
it  the  property  agreed  to  be  hereby  sold,  and  giving  to  it  the  full  benefit 
of  the  said  sale. 

12.  The  vendors  shall  procure  from  the  respective  landlords  of  the 
said  leasehold  premises  any  licences  which  may  be  necessary  for  the 
assignment  thereof  pursuant  to  this  agreement. 

13.  The  title  to  the  said  leasehold  premises  shall  conmience  with  the 
respective  leases  under  which  the  vendors  hold  the  same,  and  the  company 
shall  not  call  for  the  production  of  or  investigate  or  make  any  objection 
or  requisition  in  respect  of  the  title  of  the  respective  lessors,  or  the  right 
to  grant  the  resiwctive  leases,  and  the  production  of  a  receipt  for  the  last 

payment  of  rent  accrued  previously  to  the day  of next,  shall 

be  conclusive  evidence  that  all  the  covenants  and  conditions  in  the  lease 
under  which  such  rent  is  payable  have  been  performed  and  observed  up 
to  the  said day  of . 

14.  The  company  shall  indemnify  the  vendors  against  all  actions  and 
proceedings,  claims  and  demands,  in  respect  of  the  said  contracts  and 
engagements  in  relation  to  the  said  business,  the  benefit  whereof  is 
agreed  to  be  hereby  sold. 

15.  The  company  shall  be  entitled  to  the  benefit  of  the  current  fire 
insurance  of  the  said  leasehold  premises  and  stock  in  trade. 

16.  The  vendors  shall  discharge  all  outgoings  in  respect  of  the  said 

leasehold  premises  up  to  the day  of next,  and  as  from  that 

day  the  company  shall  discharge  the  same,  and  such  outgoings  shall  if 
necessary  be  apportioned  for  the  purpose  of  this  clause. 

17.  All  books  of  account  of  the  said  firm,  and  all  books  of  reference 
to  customers,  and  all  other  books  and  documents  of  the  said  firm  (except 
such  as  relate  exclusively  to  the  private  affairs  of  the  said  firm  or  the 
individual  members  thereof),  shall  be  delivered  by  the  vendors  to  the 
company  on  possession  being  given  of  the  premises,  pursuant  to  the  pro- 
vision in  that  behalf  hereinbefore  contained,  and  the  company  shall 
thenceforth,  subject  to  the  following  proviso,  be  entitled  to  the  custody 
thereof,  and  to  the  use  thereof  for  the  purposes  of  carrying  on  its 
business,  but  the  vendors  shall  have  free  access,  at  all  reasonable  times; 
to  such  of  the  said  books  and  documents  as  show  or  relate  to  the  out- 
standing book-debts  and  credits  of  the  vendors,  or  may  otherwise  be 
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requisite  for  enabling  the  Teudors  to  collect  and  get  in  the  assets  of  the  Form  5. 
said  firm  not  hereby  agreed  to  be  sold,  and  to  liquidate  the  affairs  thereof ; 
Provided  always  that  when  and  so  soon  as  any  of  the  said  books  of 
reference  and  other  books  shall  cease  to  be  necessary  for  the  carrying  on 
of  the  said  business,  the  same  shall  be  delivered  over  to  the  vendors,  who 
shall  thereupon  become  absolutely  entitled  thereto. 

18.  The  vendors  shall  be  entitled  to  such  accommodation  as  they  may  Accommoda- 
reasonably  require  in  the  counting-house  of  the  company,  in  the  said  ****?J'*  °*^ 
leasehold  premises,  for  the  purpose  of  collecting  the  book  and  other  debts  to  vendors, 
due  to  the  said  firm  in  respect  of  the  said  business  and  liquidating  the 

affairs  thereof ;  and  the  vendors  shall  make  all  such  book  and  other 
debts  payable  at  the  said  premises,  and  at  no  other  place,  the  object 
being  to  secure  the  continued  resort  of  the  customers  of  the  said  firm  to 
the  said  premises,  and  so  to  give  to  the  company  the  full  benefit  of  the 
good-will  of  the  said  business. 

19.  Each  of  the  vendors  shall  upon  the  request  and  at  the  costs  of  the 
company  enter  into  a  covenant  with  the  company  that  he  will  not  during 
the  period  of  twenty  years  from  the  date  hereof  either  solely  [see  supra, 
p.  11,  clause  9,  mutatis  mtitandis'}. 

20.  Each  of  the  vendors  shaU,  if  he  shall  so  long  live,  retain  and  hold  Vendors  lo 
in  his  own  name  the  whole  of  the  shares  to  be  allotted  to  him  pursuant  J°^^  f^^.^ 
to  clause  5  hereof  for  a  period  of  six  calendar  months  from  the  allotment  period, 
thereof,  and  shall  retain  and  hold  in  his  own  name  at  least  75  per  cent. 

of  the  said  shares  for  a  period  of  five  years  from  the  time  of  such  allot- 
ment (ft). 

{b)  Such  a  claase  as  the  above  is  occasionaUy  inserted. 

21.  Upon  the  adoption  [^supra,  p.  11], 

22.  If  this  agreement  [stqn-a,  p.  12]. 

As  WITNESS,  &c. 

The  schedules  above  referred  to. 

Schedule  I. 
Description  of  leasehold  premises,    [See  supra,  clause  1.] 

Schedule  II. 
[^Specification  of  chattels  and  effects  referring  loan  inventor  yj] 

Sometimes  upon  the  sale  of  a  going  concern  the  vendor  agrees  to  give  a  limited 
preference  to  the  shares  taken  up  by  the  public,  thus— 

As  between  the  holders  of  the  12,000  shares  to  be  allotted  to  the    Form  5a. 

vendors   pursuant   to  clause      hereof  (which  shares  are  hereinafter 

referred  to  as  the  vendors'  shares),  and  the  holders  of  the  other  shares  in 
the  capital  of  the  company  which  have  been  already,  or  shall  hereafter  be 
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Form  5a.  issued  not  exceeding  20,000  in  number  (hereinafter  referred  to  as  the  ordi- 
nary  shares),  the  profits  of  the  company,  from  the  first  day  of  January, 
1880,  to  the  3l8t  day  of  December,  1885,  shall  be  applied,  first  in  paying  to 
the  holders  of  the  ordinary  shares  a  cimiulative  preferential  dividend  at 
the  rate  of  G  per  cent,  per  annum  upon  the  amount  for  the  time  being 
paid  up,  or  credited  as  paid  [up  on  the  ordinary  shares  held  by  them  re- 
spectively [not  exceeding  10/.  per  share].  Secondly,  in  paying  a  dividend 
at  the  same  rate  to  the  holders  of  the  vendors'  shares  upon  the  amount 
credited  as  paid  up  on  the  vendors'  shares  held  by  them  respectively  [and 
to  the  holders  of  the  ordinary  shares  upon  the  amount  paid  up,  or 
credited  as  paid  up  on  the  ordinaiy  shares  held  by  them  respectively 
beyond  10/.  per  share.]  Thirdly,  the  surplus  shall  be  applied  in  paying 
dividends  on  the  ordinaiy  shares  and  the  vendors'  shares  pari  passu  in 
proportion  to  the  amount  paid  up  or  credited  as  paid  up  thereon  re- 
spectively.   Provided  always  that  where  money  has  been  paid  up  in 

advance  of  calls  under  clause of  the  articles  of  association  of  the 

company,  upon  the  footing  that  the  same  shall  carry  interest,  the  same 
shall  not,  while  carrying  interest,  confer  a  right  to  participate  in  profits 
under  this  clause.  Upon  each  of  the  certificates  of  title  issued  in  respect 
of  the  vendors'  shares  or  any  of  them  before  the  Slst  day  of  December, 
1885,  there  sliall  be  indorsed  a  memorandum  in  the  terms  set  forth  in  the 
schedule  hereto. 

The  mcmorandam  wiH  refer  to  the  agi'cement,  and  set  out  the  clause,  and  state 
that  the  shares  included  in  the  certificate  form  part  of  the  vendors'  shares. 

Sometimes  the  vendors  of  a  going  concern  agree  to  give  the  company  their  ser- 
vices, as  directors  or  otherwise,  for  a  certain  period. 


Form  6. 


Parties. 


Recitals. 


Agreement 
for  sale. 


Agreement  for  Sale  to  Company  of  Foreign  Mines.  Premises  to 
he  insjyected  on  lehalf  of  Company.  Consideration :  Cashf  Shares, 
afid  Debentures,  Vendor  to  guarantee  10  per  cent,  on  Capital  for 
three  Tears.     Vefidor  to  pay  Preliminary  Expenses. 

AN  AGREEMENT  made  the day  of ,  between  A.,  of 


(hereinafter  called  the  vendor),  of  the  first  part,  and  the Company, 

Limited  (hereinafter  called  the  company),  of  thej^ther  part. 

Whereas  the  nominal  capital  of  the  company  is  200,000/.,  divided 
into  20,000  shares  of  101.  each  ;  And  whereas  the  company  has  been 
formed,  among  other  things  for  the  purpose  of  acquiring  the  property 
hereinafter  described : 

Now  IT  IS  hereby  agreed  as  follows  : — 

1.  The  vendor  shall  sell  and  the  company  shall  purchase :  All  and 
singular  the  lands,  mills,  orehonses,  mines,  and  mining  rights,  heredita- 
ments and  privileges  specified  in  the  first  schedule  hereto  :  And  also  all 
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the  planfc,  machinery,  stock,  implements,  and  effects  in  or  belonging  to    Form  6. 
the  said  mines,  mills,  and  premises  : 

2.  The  said  premises  shall  be  forthwith  inspected  by  some  competent  Inspection  to 
person  to  be  appointed  by  the  company,  and  unless  such  inspection  shall  ^j^of^J^^ 
have  been  made  and  the  result  thereof  be  declared  satisfactory  by  the  company, 
directors  of  the  company  before  the day  of next,  this  agree- 
ment shall  as  from  that  day  become  void,  and  in  such  case  no  claim  for 

costs,  damages  or  otherwise  shall,  save  as  hereinafter  provided,  accrue 
either  to  the  vendor  or  to  the  company  in  respect  thereof  (a). 

(a)  This  is  a  clanse  which,  with  more  or  less  modification^  is  Tery  commonly 
adopted.  Compare  with  the  clause  in  agreement  of  Tfie  Western  of  Canada  Oily 
^c,  Co,,  Carling'i  case,  1  C.  Div.  116. 

Sometimes  the  company  is  given  an  option  of  having  property  revalued,  the  dif- 
ference to  be  deducted  or  added  to  the  purchase-money.  Bagnall  v.  Carlton,  6  C. 
Div.  375. 

3.  The  vendor  shall  make  out  to  the  satisfaction  of  the  company  or  Title  of 
its  agent  a  good  title,  free  from  incumbrances,  according  to  the  laws  in  ^'*^°'^- 

force  in  the  state  of y  in  the  United  States  of  America,  to  the  said  ^^^^^*^^®''* 

premises ;  And,  before  the day  of next,  shall  transfer  the 

same  premises  or  procure  the  same  to  be  transferred  to  the  company  or 
its  nominee  or  nominees. 

4.  The  consideration  for  the  said  sale  shall  be  the  sum  of  100,000/.,  Consideration  : 
whereof  50,000/.  shall  be  paid  and  satisfied  by  the  allotment  to  the  ^dNkben-  * 

vendor  or  his  nominees  {h)  on  the  day  of next,  of  6,250  <^^"^ 

shares  in  the  company  of  10/.  each,  upon  each  of  which  the  sum  of  8/. 

shall  be  credited  on  the  books  of  the  company  as  having  been  paid-up. 
The  said  5,000  shares  shall  be  numbered  in  the  books  of  the  company 
with  the  numbers to inclusive  (c). 

{h)  See  supra,  p.  13. 

{e)  As  to  giving  the  number,  see  supra,  p.  13. 

5.  20,000/.,  further  part  of  the  said  sum  of  100,000/.,  shall  be  paid  to  As  to  payment 

the  vendor  on  the day  of next,  in  cash  ;  and  the  residue  of  ?^*^^*?^ 

the  said  sum  of  100,000/.,  namely,  30,000/.,  shall  be  satisfied  on  that  bentor^. 
day  by  the  issue  to  the  vendor  of  600  debentures  {d)  for  50/.  apiece, 

such  debentures  to  be  in  the  form  set  forth  in  the  schedule  hereto. 

{d)  A  vendor  is  generaUy  desirous  that  the  debentures  should  be  ''  to  bearer ;  '* 
they  are  more  saleable.  For  forms  of  debentures,  &c.,  see  infra,  Form  158,  et 
seq.  The  form  selected  may  be  with  or  without  provisions  for  drawings  on 
redemption. 

6.  Possession  of  the  said  premises  shall  be  given  to  company  on  the  possession 
day  of next,  and  the  vendor  shaD,  in  the  meantime,  keep  the  profits,  and . 


same  in  good  repair  and  condition,  and  shall  work  the  said  mines,  mills,  ^^  ^"**^* 
and  premises  in  as  fiill  and  effectual  a  manner  as  the  same  has  been 

hitherto  worked.    As  from  the  1st  day  of last  the  said  premises, 

and  the  produce  of  the  said  mines  and  mills,  shall  be  deemed  to  have 
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profitfi  by 
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Vendor  to  pay 

preliminary 
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belonged  to  the  company,  and  as  from  that  day  all  the  expenses  of  and 
incident  to  the  working  thereof  shall  be  borne  and  paid  by  the  company. 
The  vendor  shall  pay  all  expenses  and  outgoings  in  respect  of  the  said 

premises  and  the  working  thereof  up  to  the  said  Ist  day  of last, 

and  if  necessary  such  expenses  and  outgoings  shall  be  apportioned 
between  the  vendor  and  the  company. 

7.  Upon  payment  of  the  cash  portion  of  the  purchase-money  the 
vendor  {e)  shall  enter  into  a  covenant  with  the  company  for  the  benefit 
of  the  members  thereof  guaranteeing  that  the  net  profits  of  the  company 
in  respect  of  the  said  business  during  each  of  the  three  years  next  fol- 
lowing the day  of next  shall  amount  to  not  less  than  [10] 

per  cent,  per  annum  on  the  capital  of  the  company  for  the  time  being 
employed  therein,  and  that  if  there  shall  be  a  deficiency  in  any  of  the 
said  three  years  the  vendor,  his  heirs,  executors,  or  administrators,  shall 
immediately  after  the  same  shall  have  been  ascertained  and  notice 
thereof  given  to  him  or  them,  pay  to  the  company  in  trust  for  the 
members  thereof  the  amount  of  such  deficiency.  The  certificate  in 
writing  of  the  auditor  or  auditors  for  the  time  being  of  the  company  of 
the  existence  and  amount  of  any  such  deficiency  shall,  as  against  the 
vendor,  be  conclusive  evidence  thereof  for  the  purposes  of  this  clause. 

(e)  See  note  at  foot  of  this  precedent. 

8.  The  vendor  shall  pay  all  the  costs  of  and  incidental  to  the  prepa- 
ration and  execution  of  this  agreement,  and  of  the  memorandum  and 
articles  of  association  of  the  company,  and  of  the  registration  thereof, 
and  of  all  stamps,  fees,  and  l^al  expenses  incident  to  the  formation  of 
the  company,  and  generally  of  all  preliminary  expenses  whatever  in- 
curred in  relation  to  the  company  up  to  the  incorporation  thereof ;  and, 
if  the  result  of  the  inspection  to  be  made  pursuant  to  Clause  2  hereof, 
shall  be  unsatisfactory  to  the  company,  or  if  the  vendor  shall  &il  to 
show  a  good  title  to  the  said  premises,  the  vendor  shall  also  pay  the 
costs,  charges,  and  expenses  incurred  by  the  company  in  relation  to 
such  inspection,  but  so  that  such  last-mentioned  costs,  charges,  and 
expenses  shall  not  exceed 1 

In  witness,  &c. 

The  schedule  above  refebred  to. 

[Farm  of  Debenture,'} 


Guarantee  of  Profits, 

It  is  by  no  means  uncommon,  where  a  going  bnsiness  is  sold  to  a  company,  for 
the  vendor  to  guarantee  that  the  profits  shaU,  during  a  limited  period,  amount  to  a 
particular  sum.  The  guarantee  is  usually  given  for  the  benefit  of  the  shareholders, 
and  is  stated  in  the  prospectus  as  an  attraction.  Where  the  transaction  is  honajide 
(t.«.,  is  not  a  mere  scheme  for  enabling  the  company  to  pay  dividends  out  of  capital) 
the  members  thereby  acquire  an  independent  right,  which  they  will  be  able  to  rely 
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on  if  the  profits  are  insufficient.    See  He  Gelly  Beg  Colliery  Co.,  33  L.  T.  440 ;      Ponu  6. 

South  LUnharran  Co.,  12  Ch.  Dlv.  503.    But  such  guarantees  require  to  be  very 

carefully  framed.  See  Stuart's  Trusts,  4  C.  D.  213,  where  it  was  held  that  the 
guarantee  amounted  to  a  provision  for  payment  of  dividends  out  of  capital,  and 
accordingly  that  the  members  could  not  claim  the  benefit  thereof  as  against  the 
company's  creditors.  Sometimes  the  performance  of  the  guarantee  is  secured  by 
the  investment  of  a  fund  in  the  names  of  trustees.  A  company  can  in  some  cases 
release  a  guarantee  by  a  vendor.  Sheffield  Nickel  Co,  v.  Unwin,  2  Q.  B.  D.  214. 
Where  several  businesses  were  sold  to  a  company  it  was  held  that  the  diecon- 
tinnance  of  one  of  them  did  not  discharge  the  vendor  from  his  guarantee.  JJrown 
4'  Co.  V.  Brown,  35  L.  T.  54  ;  36  L.  T.  272.  Where  there  is  a  guarantee  fund,  it  is 
sometimes  provided  that  if  the  profits  in  any  year  amount  to  the  guaranteed  sum, 
a  part  of  the  fund  shall  be  released.  In  the  South  lAanharran  Co.,  vhi  supra,  it 
was  provided  that  any  monies  paid  under  the  guarantee  should  be  repaid  out  of  the 
surplus  profits  which  in  any  subsequent  year  remained  after  payment  of  a  10  per 
cent,  dividend  for  that  year. 

The  foUo^i-ing  arc  some  other  forms  : — 

The  yendor  gaarantees  and  undertakes  that  the  net  profits  of  the  Form  6a. 
company  made  during  each  of  the  three  years  next  following  the  incor- 
poration  of  the  company  shall  amount  to  a  sum  (hereinafter  referred  to 
as  the  guaranteed  sum),  sufficient  to  enable  the  company  to  pay  a 
dividend  upon  the  capital  for  the  time  being  paid  up  on  the  said  10,000 
preference  shares  of  the  company,  or  such  of  the  same  as  shall  be  issued, 
at  the  rate  of  5  per  cent,  per  annum,  and  that  if  the  net  profits  of  the 
company  in  any  of  the  said  three  years  shall  not  amount  to  the  guaranteed 
Bum,  the  vendor  shall  immediately  after  the  deficiency  shall  have  been 
ascertained  and  notice  to  pay  the  same  given  to  him,  pay  to  the 
company  the  amount  thereof.  The  certificate  in  writing  of  the  auditor 
or  auditors  for  the  time  being  of  the  company  of  the  existence  and 
amount  of  any  such  deficiency  shall  as  against  the  vendor  be  conclusive 
evidence  thereof:  And  it  is  hbeeby  declared  that  the  foregoing 
guarantee  is  given  to  the  company  as  trustee  for  the  holders  of  the  said 
preference  shares. 


Where  there  is  to  be  a  guarantee  fund,  the  foUowing  Form,  or  Form  6e.,  may  be 
nsed  in  connection  with  the  above  : — 

As  a  security  for  the  performance  of  the  guarantee  aforesaid  the  Form  6b. 
vendor  shall,  at  or  before  the  time  fixed  for  the  completion  of  the  pur- 
chase, pay  to  P.  and  Q.  or  such  other  persons  as  the  company  shall  appoint 
the  sum  of  [10,0007.]  upon  trust  to  invest  the  same  in  [consolidated 
87.  per  cent,  annuities],  and  to  pay  the  dividends  thereof  to  the  vendor 
until  some  breach  of  the  said  guarantee  shall  have  been  committed ;  and, 
from  and  after  the  commission  of  such  breach,  upon  trust  to  sell  so 
much  of  the  said  annuities  as  shall  be  sufficient  to  make  good  the 
breach,  and  pay  the  proceeds  of  such  sale  to  the  company  in  trust  for 
the  holders  of  the  said  preference  shares,  and  upon  trust  to  hold  the 
residue  of  the  said  annuities,  and  the  dividends  thenceforth  to  accrue 
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Form  6b.  thereon  upon  trust,  by  sale  or  otherwise  to  make  good  any  subsequent 
breach  of  the  said  guarantee,  and  Subject  as  aforesaid  to  hold  the  same 
in  trust  for  the  vendor. 


Sometimes  part  of  the  vendor's  shares  are  made  a  security  for  the  perfonnance  of 
the  guarantee,  thus : — 

Form  6c.        As  a  security  for  the  performance  of  the  guarantee  aforesaid,  the 
residue  of  the  6,000  shares  mentioned  in  Clause  hereof,  namely, 

3,000  shall  be  allotted  to and ,  or  such  other  persons  as  shall 

be  agreed  on  between  the  vendor  and  the  company,  and  such  shares 
shall  be  held  by  them  upon  trust  to  pay  the  dividends  thereon,  &c.,  [as 
in  Form  mutatis  mutandis.^  Any  such  sale  may  be  made  in  such 
manner  as  the  trustees  shall  think  fit,  and  no  sale  made  in  purported 
execution  of  the  aforesaid  trust  shall^  as  against  a  purchaser,  be  im- 
peached on  the  ground  of  any  irregularity  therein  or  on  any  other 
ground  whatever. 


Sometimes  no  personal  guarantee  is  given,  but  merely  a  fund,  as  in  the  following 
Form : — 

Form  6d.       The  residue  of  the  said  6,000  shares  mentioned  in  Clause         hereof, 

namely,  8,000  shall  be  allotted  to and ,  as  a  guarantee  and 

security  that  the  net  profits,  &c.,  and  such  shares  shall  be  held  by  them 
upon  trust  to  pay  the  dividends  thereon  to  the  vendor  until  it  shall 
have  been  ascertained  that  there  is  a  deficiency  in  such  profits,  and  the 
vendor  shall  have  failed  to  pay  the  amount  thereof  to  the  company  after 
fourteen  days'  notice  in  writing  from  the  company  so  to  do,  and  then 
upon  trust  to  sell  so  many  of  the  said  shares  as  shall  be  sufficient  to 
make  up  the  deficiency  and  to  pay  the  proceeds  thereof  to  the  company 
in  trust  for  the  holders  of  the  said  preference  shares,  and  to  hold  the 
residue  of  such  shares  and  the  dividends  thenceforth  to  accrue  thereon 
upon  trust,  by  sale  or  otherwise  to  make  good  any  subsequent  deficiency 
which  the  vendor  shall  fail  to  make  good  within  fourteen  days  after  a 
like  notice,  and  subject  as  aforesaid  in  trust  for  the  vendor :  Pro- 
vided ALWAYS  that  nothing  herein  contained  shall  be  deemed  to  be  an 
agreement  by  the  vendor  to  make  good  or  pay  any  such  deficiency  except 
in  manner  aforesaid. 
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Agreement  for  sale  upon  conversion  of  business  into  a  private    Form  7. 
Company.     Gonsidrration :    Shares  Subscribed  for  to  he    deemed 
Paid  Ujh 

AN  AGREEMENT  made  the day  of between  A.  B.  and  ^^^^ 

C,  all  of (hereinafter  called  the  vendors)  of  the  one  part,  and  A.  B. 

and  Co.,  Limited  (hereinafter  called  the  company),  of  the  other  part. 

Whereas  the  vendors  are  the  joint  proprietors  of  a  business  for  the  R«citals. 

manufacture  of ,  now  carried  on  by  them  at ,  in  partnership 

under  the  style  of  A.  B.  and  Co.  :  And  whereas  the  nominal  capital 
of  the  company  is  16,000/.,  divided  into  1,600  shares  of  10/.  each : 
And  whereas  the  vendors  have  by  the  memorandum  of  association  of 
the  company  agreed  to  take  1,580  of  such  shares  in  manner  following, 
namely,  the  said  A.  790,  and  the  said  B.  and  C.  each  395,  of  such 
shares  : 

Now  THEREFORE  IT  IS  AGREED  aS  foUoWS  : — 

1.  The  vendors  shall  sell  and  the  company  shall  purchase  :  First,  the  Sale, 
leasehold  hereditaments  specified  in  the  schedule  hereto,  upon  which  the 
said  business  is  now  carried  on,  and  the  goodwill  of  the  said  business  ; 
Secondly,  the  monies,  bills,  notes,  and  other  negotiable  instruments  and 
securities  for  money,  and  the  book  and  other  debts  and  things  in  action 

of  the  said  partnership,  and  the  fiill  benefit  of  all  contracts  to  which  the 
vendors  are  entitled  in  relation  to  the  said  business  ;  and,  Thirdly,  the 
plant,  machinery,  furniture,  stock-in-trade,  books  and  effects  of  the  said 
partnership  in  or  about  the  said  leasehold  hereditaments. 

In  many  cases  the  agreement  refers  to  a  schedule.  See  Form  5.  And  not 
uncommonly  it  contains  general  words — e.g.y  "  all  the  property  of  the  vendors  in 
connection  with  the  said  business,  and  in  particular,  &c. ; "  or,  after  specifying 
certain  items.  "  and  all  other  the  property  of  the  vendors  in  connection  with  the 
said  business.**    Sometimes  part  of  the  property  is  excluded —r.y.,  money. 

« 

2.  As  part  of  the  consideration  for  the  said  sale  the  shares  agreed  to  Consideration, 
be  taken  by  the  vendors  respectively  as  aforesaid  shall  be  deemed  to  be 

fully  paid  up.  [See  supra,  p.  15.]  The  said  shares  shall  be  numbered 
as  follows  :  namely  those  taken  by  the  said  A.,  1  to  790  inclusive,  those 
taken  by  the  said  B.,  791  to  1185  inclusive,  and  those  taken  by  the  said 
C,  1186  to  1580  inclusive. 

Sometimes  the  vendors  take  part  of  the  price  in  cash  or  debentures.  Where  the 
shares  subscribed  for  are  only  to  be  considered  as  partly  paid  up,  clause  2  wUl  be 
altered  so  as  to  provide  that  the  shares  "  shall  le  credited  as  paid  up  to  the  extent 
of 1,  per  share." 

3.  As  the  residue  of  the  consideration  for  the  said  sale,  the  company  Further 
shall  pay,  satisfy,  and  discharge  all  the  debts  and  liabilities  of  the  ^''^i^™*^^"- 
vendors  in  relation  to  the  said  business,  and  shall  indemnify  the  vendors 
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Form  7.     ^^^d  their  respective  heirs,  executors,  aud  administrators  against  all 
actions,  claims,  and  demands  in  respect  thereof. 

How  sale  to          '*•  "^^^  ^^^  ^^^^  s^^^^l  ^^®  ^^^^^  ^  ^^^  ^^®  ^^^  hereof,  and  shall 
take  effect,  &c.  be  completed  on  the day  of next,  when  the  said  shares  shall 

be  issued  to  the  vendors.    On  or  at  any  time  after  that  day  the  vendors 

respectively  will,  upon  the  request  and  at  the  cost  of  the  company, 

execute  and  do  all  such  assurances  and  things,  &c.  [«?//?m,  p.  24]. 
Outgoings.  5.  All  rates,  taxes,  and  other  outgoings  shall  be  paid  by  the  vendora 

up  to  the  date  hereof,  and  if  necessary,  an  apportionment  of  outgoings 

shall  be  tnade  for  the  purpose  of  this  clause. 

G.  Until  the  completion  of  the  purchase  the  vendors  shall  carry  on  the 

said  business  in  trust  for  the  company. 
Title  accepted.      7.  The  company  shall  accept  without  investigation  such  title  as  the 

vendors  have  to  the  property  agreed  to  be  hereby  sold. 

This  clause  is  generally  insterted  in  the  case  of  a  private  company. 
As  WITNESS,  &C. 

The  Schedule. 
^Particulars  of  leaseholds,'] 

Private  Companies, 

Where  a  company  is  formed  to  acquire  and  carry  on  an  existing  business,  and  is 
to  be  worked  without  appealing  to  the  public  for  capital,  it  is  very  commonly  caUed 
a  "  private  company,"  and  the  transfer  of  the  business  to  the  company  is  in 
common  parlance  termed  "  the  conversion  of  the  business  into  a  private  company." 
Many  such  companies  are  formed  each  year.  Where  the  business  belongs  to  an 
individual,  or  to  less  than  seven  persons,  a  few  friends  generally  subscribe  the 
memorandum  of  association  for  a  share  a-piece,  in  order  to  make  up  the  number  to 
seven.  And  the  owner  or  owners  usually  acquire  under  the  agreement  for  sale 
most  of  the  remaining  shares.  Tlie  vendor's  shares  are  sometimes  issued  as  fully 
and  sometimes  as  partly  paid  up,  according  as  it  is  desired  to  limit  or  not  to  limit 
their  liabiUty  to  the  assets. 

Not  uncommonly  the  vendors  subscribe  the  memorandum  of  association  as  at 
Form,  p.  31,  and  the  consideration  or  part  of  the  consideration  for  the  sale  is  the 
crediting  a  certain  amount  per  share  as  paid  up.  This  is  valid,  provided  the  agree- 
ment is  duly  filed  before  the  shares  are  issued.  See  Anderson's  case.  7  C.  D.  75, 
and  sitpraj  p.  15.  But  it  is  essential  that  the  agreement  should  identify  the  shares 
— t./f.,  should  say  that  the  shares  subscribed  for  are  to  be  deemed  fully  or  partly 
paid  up,  as  the  case  may  be.  IhthergiWs  case,  8  Ch.  282.  A  popular  account  of 
the  inducements  to  such  conversion  is  given  in  the  author's  work,  intituled, 
"  Private  Companies ;  or.  How  to  convert  your  business  into  a  private  company, 
and  the  benefit  of  so  doing,"  published  by  Messrs.  Stevens  ic  Sons. 

There  can  be  no  doubt  that  the  great  inducement  to  conversion  is  the  desire  to 
trade  with  limited  liability ;  but  another  inducement  which  often  operates  is  the 
fact  that  a  company  with  a  good  business  has  greater  facilities  than  an  individual 
or  firm  for  raising  money— f.^.,  it  can  issue  debentures. 

The  name  of  a  private  company  is  generally  formed  by  adding  the  word 
"  Limited  '*  to  the  firm-name  of  the  vendor. 

The  articles  of  association  of  a  private  company  very  commonly  contain  special 
provisions  as  to  transfer  of  shares  (Forms  82  and  83),  and  sometimes  vest  the  manage- 
ment in  the  vendors  for  life,  or  so  long  as  they  hold  a  certain  number  of  shares. 

Forms  1,  5,  and  7  have  been  used  with  more  or  less  variation  for  many  private 
companies. 
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Agreement  hy  CoMPAmr  adopting  contract  made,  on  its  behalf,    Form  8. 
BEFORE  ITS  INCORPORATION.    FoT  indorsement  on  original  contract, 

AN  AGREEMENT  made  this day  of ,  between  A.,  of  &c.,  P^i«»- 

of  the  first  part,  B.,  of,  &c.,  of  the  second  part,  and  The Com- 
pany, Limited  (hereinafter  called  the  company),  of  the  third  part. 
Whereas,  since  the  execution  of  the  within  written  agreement,  the  Bentals. 
company  has  been  incorporated  in  accordance  with  the  intention  in  that 
behalf  referred  to  in  such  agreement  : 

Now  IT  IS  hereby  mutually  agreed  as  follows : — 

1.  The  within-written  agreement  shall  be,  and  the  same  is  hereby  RatificaiioQ 
ratified  and  adopted  by  the  company,  and  shall  be  binding  on  the  com-  ^n^ten  **' 
pany  in  the  same  manner  as  if  the  company  had  been  incorporated  prior  agreement. 
to  the  date  thereof,  and  had  duly  authorised  the  said  B.  to  enter  into 

the  same  on  its  behalf. 

2.  The  said  B.  shall  henceforth  be  discharged  from  all  liability  under  Discharge 
or  in  respect  of  the  said  agreement  (a).  Siabiiity."^ 

In  witness,  &c. 

{a)  As  to  the  above  agreement^  see  tupra,  p.  2. 

Adoption  and  Ratification, 

As  already  mentioned  (p.  2),  contracts  are  very  commonly  made  on  behalf  of  rn 
intended  company  by  some  person  who  purports  to  act  as  its  agent  or  trustee,  and 
the  question  often  arises  how  such  contracts  are  to  be  rendered  binding  on  the  com- 
pany when  formed. 

It  is  said  that  at  common  law  a  company  could  not  ratify  any  such  contract 
because  "  ratification  must  be  by  an  existing  person  on  whose  behalf  a  contract 
might  have  been  made  at  the  time,"  by  a  person  who  was  "  in  a  condition  to  be 
bound  by  it  at  the  time  it  was  made."    See  dicta  in  Kelner  v.  BaxteVy  L.  R.,  2  C. 
P.  174,  and  Scott  v.  Lord  Ebury,  ib.  255.    But  althoiigh  this  may  have  been  the 
rule  at  common  law,  there  seems  little  doubt  that  in  equity  a  company  could  adopt 
and  thereby  become  bound  by  such  a  contract.    Touch  v.  Metrop,  Hy,  Warehousing 
Of.,  6  Ch.  671 ;  JiVliatfts  v.  St,  George's  Barbour  Co.,  2  De  G  &  J.  547  ;  27  L.  J. 
691  ;  SpiUer  v.  Paris  Skating  Rink  Co.,  7  C.  D.  368.    And  now  the  rules  of  equity 
prevail. 
The  modes  of  adoption  commonly  resorted  to  are  as  follows : — 
(1.)  A  supplemental  contract  as  above  is  executed.    This  mode  precludes  any 
question  as  to  whether  the  company  has  or  has  not  become  bound  by  the 
contract,  and  affords  a  clear  record  of  the  transaction.    It  effects  a  novation 
of  contract. 
(2.)  A  clause  is  inserted  in  the  articles  authorising  and  directing  the  directors  to 
adopt  the  contract.    After  the  incorporation  of  the  company  a  mememoran- 
dum  is,  pursuant  to  a  resolution  of  the  directors,  indorsed  on  or  subjoined  to 
the  contract,  stating  that  "  The  within  [or,  above]  written  contract  is  hereby 
adopted  by  and  shall  be  binding  on  The Company,  Limited.    In  wit- 
ness, kc,"  and  the  common  seal  is  affixed.    Notice  of  the  adoption  is  then 
given  to  the  original  parties  to  the  contract.  It  would  seem  that  this  amounts 
to  an  effectual  adoption  by  the  company. 
(3.)  A  clause  is  inserted  in  the  articles  of  the  company  purporting  to  adopt  the 
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contract.  See  Furm  72.  Whether  this  alone  renders  the  contract  binding  on 
the  company,  has  not  been  settled  ;  but  it  is  conceived  that  it  docs  not.  See 
note  to  Form  72.  Accordingly,  even  when  such  a  clause  is  inserted  it 
is  not  unusual  by  some  further  proceeding  (/\^.,  in  accordance  with  mode  1 
or  2)  formally  to  adopt  the  contract. 


Parties. 


Recitals. 


Form  9.    ^  Agkeement   by  Company  adopting,  with  modifications,  Con- 
TRACT  fficuU  on  its  behalf  before  its  Incorporation. 

AN  AGREEMENT,  made  the day  of ,  between  The 

Company,  Limited  (hereinafter  called  the  company)  of  the  first  part, 
A.,  of,  &c.,  of  the  second  part,  and  B.,  of,  &c.,  of  the  third  part 
Whereas,  by  an  agreement  dated,  &c.,  and  made  between  the  said  B,, 
of  the  one  part,  and  the  said  A.,  for  and  on  behalf  of  the  company,  which 
was  then  intended,  and  has  since  been  formed  under  the  Companies 
Acts,  1862  and  1867,  of  the  other  part,  it  was  agreed  that  the  said  A. 
should  sell  and  the  company  purchase  certain  real  and  personal  property 
upon  the  terms  and  subject  to  the  stipulations  and  conditions  therein 
contained  : 

Now  THESE  presents  WITNESS,  AND  IT  IS  HEREBY  AGREED  aS 
follows  : — 

1.  The  said  agreement  shall,  subject  to  the  modifications  thereof 
hereinafter  contained,  be  binding  on  the  company  in  the  same  manner, 
and  be  read  and  construed  in  all  resj^ects  as  if  the  company  had  been 
party  thereto  instead  of  the  said  A. 

2.  Clause  6  of  the  said  agreement  shall  be  cancelled,  and  the  following 
clause  shall  be  substituted  in  lieu  thereof,  namely  : — 

"  5.  The  purchase  money  shall  be  paid  and  satisfied  in  manner  fol- 
lowing, that  is  to  say,  as  to  5,000/.,  part  thereof,  in  cash  ;  and  as 
to  50,000/.,  iurther  part  thereof,  by  the  allotment  to  the  said 
A.,  or  his  nominees,  of  5,000  shares  in  the  company,  of  107. 
each,  to  be  credited  as  fully  paid  up,  and  to  be  numbered  in  the 

books  of  the  company  with  the  numbers to inclusive, 

and  as  to  45,000/.,  the  residue  thereof,  by  the  issue  to  the  said 
A.,  of  900  debentures  of  the  company  for  50/.  apiece." 
8.  The  said  debentures  shall  be  in  the  form  set  forth  in  the  schedule 
hereto. 

4.  If  before  the day  of next  2,000  of  the  company's  shares 

shall  have  been  applied  for  and  allotted,  and  the  smns  of  2/.  and  8/.  per 
share,  which  by  the  articles  of  association  of  the  company  are  made  pay- 
able thereon  upon  application  and  allotment  respectively,  shall  have 
been  duly  paid,  the  company  shall  pay  the  costs  of,  and  incident  to  the 
preparation  and  execution  of  its  memorandum  and  articles  of  associa- 
tiouy  and  of  the  hereinbefore  recited  agreement,  and  of  these  presents, 


Adoption  of 
an  agreement 
with  modifica- 
tions therein. 


Cancellation 
of  a  clause  in 
adopted  agree* 
ment  and  sab* 
Btitution  of  a 
new  one. 


Form  of  de- 
bentures. 

Company  to 
pay  prelimi- 
nary expenses 
in  a  certain 
event 
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and  of  all  stamps,  fees  on  registration,  and  le^al  and  other  costs,     Form  9. 
charges,  and  expenses  whatsoever  incurred  by  tlic  said  A.,  in  or  about  ' 
or  in  relation  to  the  formation  of  the  company  (hereinafter  referred  to 
as  the  preliminar}'  expenses),  and  shall  indemnify  the  said  A.,  his  heirs, 
executors,  and  administrators,  and  his  and  their  estates,  against  all 
actions,  proceedings,  costs,  claims,  and  demands  in  respect  thereof. 

5.  But  if  before  the  said day  of 2,000  at  least  of  the  com-  Otherwiae 

pany's  shares  shall  not  have  been  applied  for  and  allotted,  and  such  ^^'^'^'"'j*®?*^ 
sums  as  aforesaid  duly  paid  in  respect  thereof,  then  and  in  such  case  the  nary  expeDsea 
said  A.  shall  pay  the  preliminary  expenses,  and  also  the  costs,  charge?,  *?^  ^^f  ^}^ 
and  expenses  of  preparing,  printing,  publishing,  and  circulating  20,000  prospectus,  &c. 
copies  of  a  prospectus  of  the  company,  and  all  legal  and  other  costs, 

charges,  and  expenses  incurred  by  the  company  in  carrying  on  its  busi- 
ness up  to  the  said day  of  -- —  next,  and  shall  indemnify  the 

company  against  all  actions,  proceedings,  costs,  claims,  and  demands  in 
respect  thereof. 

6.  The  said  A.  shall  henceforth  be  discharged  and  freed  from  all  lia-  I>i»charge 
bilities  and  obligations  whatsoever  incurred  by  him  under  the  said  liability, 
recited  agreement  in  the  same  manner  as  if  he  had  not  been  a  party  to 

that  agreement. 

In  witness,  &c. 

The  schedule  above  keferred  to. 

[^Containing  form  of  debenture.'] 


Agreement  as  to  issue  of  paid  up  shares  pursuant  to  another 

CONTRACT  not  filed.  Form  10. 


AN  AGREEMENT  made  the day  of between,   &c.   [as  parties. 

in  Form  2.] 

Whereas,  by  an  agreement  dated,  &c.,  and  made  between  the  Recitals, 
vendor  of  the  one  part  and  A.  B.  on  behalf  of  the  company  (then  in 
course  of  formation)  of  the  other  part,  it  was  agreed  that  the  vendor 

should  sell  certain  property  known  as   the mines,  and  that  the 

consideration  for  the  said  sale  should  be  the  sum  of /.,  whereof 

5000/.  was  to  be  satisfied  by  the  allotment  to  the  vendor  on  or  before 

the day  of of  600  fully  paid  up  107.  shares  of  the  company  : 

And  whereas  the  said  agreement  hafi  been  duly  adopted  by  the  com- 
pany :  Now  THESE  PRESENTS  WITNESS  that  it  is  hereby  agreed  as  follows : 

1.  The  company  shall,  &c.  [Clause  1  of  Form  11].  Filing  agree- 

2.  On  the  day  of  next  [the  time  fixed  by  the  agree-  ™®°*- 

ment],  the  company  shall  allot  to  the  vendor  or  to  his  nominees 1^^*^*  °' 

fully  paid  up  shares  in  the  company. 
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Form  10.       3.  The  said  shares  shall  be  numbered,  &c.,  and  shall  be  accepted  by 
Numbere  &cT  *'^®  vcndor  in  full  satisfaction  of  the  said  sum  of  5,000/. 

As  WITNESS,  &c. 

Sometimes  (jsu])ra,  14)  it  is  not  considered  desirable  to  file  the  main  contract  for 
the  acquisition  of  the  company's  undertaking,  and  accordingly  a  short  contract  as 
above  is  filed.  This  would  seem  to  be  a  sufficient  compliance  with  s.  25  of  the  Act 
of  18C7. 


Form  11.    Agreement  to  Issue  Paid-up  Shares  in  Satisfaction  of  Debt 

DUE  hy  Company. 


Parties. 


AN  AGREEMENT,  made    the 


day  of 


between    The 


Eecitab. 


A.  M.  B.  Company,  Limited  (hereinafter  called  the  A.  company),  of  the 
one  part,  and  the  C.  D.  and  E.  Company,  Limited  (hereinafter  called 
the  C.  company),  of  the  other  part.    Whereas  by  an  agreement,  dated 

the day  of ,  and  made  between  the  C.  company,  of  the  one 

part,  and  the  A.  company,  of  the  other  part  (being  the  agreement  No.  1 
referred  to  in  the  introduction  to  the  articles  of  association  of  the  A. 
company),  the  A.  company  agreed  to  pay  the  C.  company  for  the  works 
and  matters  undertaken  by  the  C.  company  in  connection  with  making 

and  constructing  a  dock  at the  sum  of  225,000/.,  whereof  the  sum 

of  75,000/.  is  payable  by  instalments  in  manner  therein  mentioned : 
And  whereas  an  instalment  of  10,000/.,  part  of  the  said  last-mentioned 

sum,  will  become  payable  to  the  C.  company  on  the day  of 

next : 
Now  it  is  hereby  agreed  as  follows  :  — 

1.  The  A.  company  shall  before  the day  of next  procure  this 

agreement  to  be  filed  with  the  Registrar  of  Joint  Stock  Companies. 

2.  The  A.  company  shall,  on  or  before  the day  of next, 

allot  to  the  C.  company  or  its  nominees  1000  shares  of  10/.  each  in  the 
A.  company,  which  shares  shall  be  deemed,  for  all  purposes,  to  be  fully 

fully  ^™up  •  P^^^  ^P'  ^^^  ^^  ^^  numbered,  in  the  books  of  the  A.  company  with 
the  numbers to inclusive  {a). 

(a)  See  supra,  p.  13. 

As  to  the  power  of  one  corporation  to  become  a  member  of  another,  see  Ex 
parte  Ccmtract  Corp.f  3  Ch,  105 ;  I/iteniational  Contract  Company's  case^  W.  N. 
1869,  24. 

and  to  be  ac-  8.  The  C.  company  shall  accept  the  said  shares  in  full  satisfaction 
c  company  ^  ^^^  discharge  of  the  said  instalment  of  10,000/.,  and  of  all  claims  and 
instead  of        demands  in  respect  thereof  (ft). 

In  witness,  &c. 

Qi)  As  this  instalment  is  not  presently  payable,  this  agreement  reqnires  to  be 
filed  under  s.  25  of  the  Act  of  1867.   If  the  instalment  were  presently  payable,  the 


The  A  com- 
pany to  allot 
1000  shares 

to  be  deemed 


cash. 
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transaction  would  amount  to  a  payment  for  the  shares  in  cash,  and  in  that  case  it 
would  not  be  necessary  to  file  the  agreement.  See  supra ^  p.  14.  But  even  then  it 
would  be  expedient  to  file  it  for  the  benefit  of  transferees,  who  would  thereby 
secure  the  preservation  of  evidence  that  the  shares  were  in  fact  paid  up  in  cash. 
See  ivpra,  p.  13.  Where  paid-up  shares  are  to  be  issued  in  satisfaction  of  a  deben- 
ture not  yet  due,  a  contract  should  be  filed.     Appleijard's  oasCf  49  L.  J.  Ch.  290. 
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AGREEMEirr  hi/  Debenture-holder  fo  accept  payment  in 
Perpetual  Mortgage  Debenture  Stock. 


Form  12. 


AN  AGREEMENT  made  the day  of between  B.,  of,  &c.,  parties. 

of  the  one  part,  and  The Company,  Limited  (liereinafter  called  the 

company),  of  the  other  part :  Whereas  the  said  B.  is  entitled  to  [13]  Recitals, 
mortgage  debentures  of  the  company  for  100/.  each,  the  distinguishing 
numbers  whereof  are  specified  in  the  first  column  of  the  schedule  hereto : 
And  w^IEREAS  there  is  now  due  to  the  said  B.,  for  principal  monies  and 
interest  upon  the  said  debentures,  the  sum  specified  in  the  second 
column  of  the  said  schedule  :  And  whereas  the  directors  of  the  com- 
pany, in  exercise  of  the  powers  Tested  in  them  by  the  articles  of  associa- 
tion thereof,  have  created  a  perpetual  mortgage  debenture  stock  of  the 
nominal  amount  of  100,000/.,  which  stock,  by  virtue  of  an  indenture 
dated,  &c.,  and  made  between  the  company  of  the  one  part,  and  H.,  L., 
and  P.,  of  the  other  part,  constitutes,  subject  to  the  provisions  of  the 
said  indenture,  a  first  charge  upon  the  property  of  the  company,  both 
present  and  future,  and  is  to  be  issued  upon  certain  conditions,  a  copy 
whereof  is  set  forth  in  the  schedule  to  the  same  indenture :  And 
WHEREAS  the  company  cannot  conveniently  pay  to  the  said  B.  the 
amount  now  due  to  him  as  aforesaid  :  Now  therefore  it  is  hereby 
AGREED  as  follows  : — 

1 .  The  said  B.  shall  forthwith  give  up  to  the  company  to  be  can-  Debenturea  to 
celled  the  said  debentures  with  all  coupons  for  future  interest  belonging  f*.^8^k°^^ 
thereto,  and  the  company  shall  thereupon  issue  to  him  so  much  of  the 

said  stock  as  is  specified  in  the  third  column  of  the  said  schedule. 

2.  The  stock  so  issued  shall  be  accepted  by  the  said  B.  in  full  satis-  stock  to  be 
faction  of  the  said  principal  monies  and  interest  due  to  him  as  aforesaid,  ^v^  in 
and  of  all  claims  and  demands  upon  the  company  in  respect  of  the  said  faction, 
debentures. 

In  witness,  &c. 

The  schedule  above  referred  to. 


Distinguishing  nnmbers  of 
debentures,  both  Inclusiyc 

Principal  and  interest  due 
on  the  debentures. 

Amount  of  stock  to  be 
issued. 

From            1              To 

27 

89 

£ 
15tJ0 

8. 
10 

d, 
0 

£ 
1716 

8. 
11 

d. 
0 
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lu  the  above  case  the  delxjnture  holder  gets  stock  to  an  amount  exceeding  by 
10  per  cent,  the  principal  monies  and  interest  due  to  him.  This  bonus  is  given  as 
an  inducement  to  him  to  capitalise  the  arrears  of  interest  and  to  accept  j)erpctual 
stock.  Instead  of  making  the  stock  perpetual,  it  might  of  coui-se  be  made  redeem- 
able at  a  fixed  period,  or  the  company  may  reserve  power  to  redeem  at  any  time  on 
(say)  six  months*  notice.     See  further,  infra ^  Form  178. 


Form  13. 


Parties. 


Agreement  to 
issue  shares  at 
a  discount. 


Filing  of 
agreement. 


Agreement /c;r  ihe  Issue  ^Shares  ai  a  Discount. 
AN  AGREEMENT,  made  the day  of ,  between  The 


Company,  Limited  (hereinafter  called  the  company),  of  the  one  part, 
and  the  several  persons  whose  names  are  set  forth  in  the  first  column  of 
the  schedule  hereto  (hereinafter  referred  to  as  the  subscribers)  of  the 
other  part,  whereby  it  is  agreed  as  follows  : 

1.  Each  of  the  subscribers  shall,  on  or  before  the day  of 

next,  pay  to  the  company  the  sum  of  money  set  opposite  his  name  in 
the  fourth  column  of  the  said  schedule ;  and  in  consideration  thereof, 
the  company  shall  allot  to  him  the  number  of  shares  set  opposite  his 
name  in  the  fifth  column  of  the  said  schedule,  which  shares  shall  be 
distinguished  by  the  numbers  set  opposite  his  name  in  the  sixth  column 
of  the  said  schedule,  and  shall  be  deemed  for  all  purposes  to  have  been 
paid  up  to  the  extent  of /.  per  share. 

2.  The  company,  before  any  such  allotment  of  shares  as  aforesaid  is 
made,  shall  procure  this  agi'cement  to  be  duly  filed  with  the  Registrar 
of  Joint  Stock  Companies. 

As  to  whether  this  agreement  is  legal,  see  infra,  note.    If  it  is,  it  must,  at  any 
rate,  be  filed  pursuant  to  s.  25  of  the  Act  of  18G7. 

As  WITNESS  the  common  seal  of  the  company  and  the  hands  of  the 
s(tid  parties  hereto  of  the  latter  part,  the  day  and  year  first  above 
WTitten. 

The  schedule  above  referred  to. 


Names. 

Descriptions. 

Addresses. 

Am  omit  to 
Ih)  iKiid. 

Numbers  of 
bhnrcs. 

Distinguishing 
numbers  of  shares. 

• 
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Istve  of  Sharcn  at  a  Discount,  Fom  13* 

Whether  shares  in  a  company,  formed  under  the  Companies  Act,  1862,  can  be 
issued  at  a  discount,  has  not  been  decided,  and  is,  "  to  say  the  least,  questionable." 
Lindley,  635,  638.  When  property  or  services  are  to  be  paid  for  by  a  company  in 
shares,  the  price  will,  of  course  be  fixed  with  regard  to  the  actual,  not  the  nominal 
Taluc  of  the  shares;  and  thus  a  company  may,  and  often  does  indirectly,  issue 
shares  at  a  discount— <'.^.,  a  10^.  share  in  consideration  of  5Z.  worth  of  property. 
There  is  no  question  that  such  a  transaction  is  valid.  If,  then,  the  shares  of  a 
company  happen  to  be  depreciated,  why  should  it  not  be  at  liberty,  assuming  that 
its  regulations  authorise  the  act,  to  sell  them  at  their  actual  value  for  cash  ?  The 
members  could  not  complain,  for  ex  hypothesi  the  regulations,  which  they  can  alter, 
authorise  the  sale  ;  and  it  would  not  seem  that  the  creditors  are  prejudiced  more 
in  this  case  than  in  the  above,  and,  moreover,  they  hare  notice  of  the  regulations. 
However,  the  point  has  yet  to  be  decided.  But  see  Essex  Brewery  Co.^  30  L.  T. 
862,  where  the  M.  R.  appears  to  have  acquiesced  in  the  view  that  such  a  transaction 
is  ultra  vires.  Of  course,  an  agreement  as  to  the  issue  of  shares  at  a  discount  must  be 
filed  in  accordance  with  s.  25  of  the  Act  of  1867.  Supra^  p.  12.  If  it  is  invalid,  the 
filing  will  not  better  it ;  but  if  it  is  valid,  the  filing  is  essential. 

Bonus  SJiares, 

Sometimes,  the  value  of  a  company's  property  having  increased,  it  is  considered 
desirable  to  create  and  distribute,  gratis^  among  its  members  new  shares,  which  are 
to  be  deemed  fully  paid  up.  Such  shares  are  generally  called  "  bonus  shares,"  and 
the  issue  of  them  is  called  **  watering  the  capital." 

Bonus  shares  have  been  issued  by  a  considerable  number  of  companies,  and  in 
one  well-known  case  to  the  extent  of  nearly  a  million  and  a  half  of  nominal  value. 
However,  since  the  d\4sta  of  the  Court  of  Appeal  in  Re  The  Gold  Co.j  9  C.  Div., 
701 ,  it  is  probable  that  the  practice  of  issuing  bonus  shares  will  be  discontinued. 
It  seems  doubtful  whether  directors  issuing  bonus  shares  might  not,  in  some  cases, 
be  indicted  for  conspiracy  to  defraud. 

Sometimes  a  company  reconstructs  for  the  purpose  of  eilecting  such  an  operation. 
The  arrangement  may  be  that  the  new  company  shall  allot  two  fully  paid  up  10/. 
shares  in  respect  of  each  10/.  share  in  the  old  company.  See  further,  in/ra^ 
'*  Reconstruction."  There  is  no  objection  to  such  a  scheme  if  the  assets  have  really 
increased  in  value ;  but  otherwise  it  might  savour  of  fraud.  Be  Gold  Co.,  vbi 
snpra;  Ambrose  Lake  Tin  Co,f  14  C.  Div.  390. 


Agbebmbnt  for  the  Issue  of  Paid-up  Shares  by  way  of  bonus  to    porm  14. 

Debenture  Holders.  


AN  AGREEMENT  made  the  day  of ,  between  The Parties. 

Company,  Limited  (hereinafter  called  the  company),  of  the  one  part,  and 
the  several  persons  whose  names  are  subscribed  hereto  (hereinafter  called 
the  debenture  holders),  of  the  other  part :  Whebeas  the  company  Recitals, 
recently  issued  a  prospectus  offering  to  receive  applications  for  [1,000] 

debentures  of  the  company  of 1  each,  and  stating  (infer  aim)  that 

the  company  would  aUot  to  the  persons  who  should  take  such  debentures 
and  pay  the  full  amount  thereof  to  the  company,  one  fully  paid  up 

L  share  in  the  capital  of  the  company  in  respect  of  every  such 

debenture  taken  by  them  respectively :  Asm  whereas  each  of  the 
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Form  14.  debenture  holders  lias  taken  up  on  the  terms  of  the  said  prospectus  the 
number  of  such  debentures  set  opposite  his  name,  and  has  paid  to  the 
company  the  full  amount  thereof : 

Now  THEREFORE  IT  IS  AGREED  aS  folloWS  : 

1.  The  company  shall,  &c.  [clause  1,  Form  11,  supra,'] 

2.  AMien  and  so  soon  as  this  agreement  shall  have  been  filed  as 
aforesaid,  the  company  shall  allot  to  each  of  the  del^enture  holders  the 

number  of 1,  shares  in  the  company  also  set  opposite  his  name  in  the 

schedule  hereto. 

3.  Such  shares  shall  be  deemed  for  all  purposes  to  be  fully  paid  up, 
and  shall  be  numbered,  with  the  numbers  set  opposite  the  names  of  the 
debenture  holders  respectively. 

As  WITNESS,  the  common  seal  of  the  company,  and  the  hands  of  the 
debenture  holders  the  day,  &c.  /^    X 

The  Common  Seal,  etc.  (  l.  s.  j 


Filin 
mcnt. 

Allotment 
of  shares. 


To  be  clocmcd 
paid  up. 


SignAtttics  of  tlie  debenture 
holders. 

Number  of  8harea  to  be 
aUotted. 

Denoting  numbers  of  shaiee  to  be 
aUotted,  both  inclusiye. 

From 

To 

It  is  not  uncommon  to  provide  for  the  issue  of  paid-np  shares  to  persons  taking 
debentures ;  and,  provided  a  contract  is  duty  filed  before  the  issue,  it  would  seem 
to  be  a  valid  transaction.  See  /a  re  Malaga  Lead  G>.,  Firmstone**  easey  20  Eq. 
624  ;  and  Vnignay  Central^  ^'c,  Co,,  11  C.  D.  372. 

Sometimes  an  agreement  is  made  with  a  trustee  for  the  debenture  holders,  their 
names  being  set  forth  in  a  schedule ;  and  this  would  probably  be  a  sufficient  com- 
pliance with  s.  25  of  the  Act  of  1867.  And  sometimes  the  ngrocment  is  made  with  a 
trustee,  referring  to  the  pros}>ectus,  and  providing  that  the  company  will  issue  to 
the  persons  who  shall  take  debentures  up  on  the  footing  of  the  prof^pectus  fully 
paid-up  shares  in  accordance  with  the  terms  thereof,  but  not  stating  the  names  of 
the  allottees,  or  the  number  of  shares  to  be  allotted.  There  may,  however,  be  some 
doubt  whether  this  is  a  sufficient  compliance  with  s.  25  of  the  Act  of  1867. 

Occasionally,  instead  of  a  contract  as  above,  the  vendor  agrees  that  as  an  induce- 
ment to  persons  to  take  up  the  debentures,  he  will,  out  of  the  fully  paid  up  shares 
issued  to  him  by  the  company,  transfer  one  or  more  of  the  shares  to  the  allottee  of 
eadi  debenture. 

As  to  &  25  of  the  Act  of  1867,  see  nr/rrw,  p.  12. 
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Agreement /<w  the  Appointment  of  a  Manager  by  a  CoMPAxy.    Ee-    Form  15. 
muneration,  Salary,  and  Share  of  Profits,     Compensatmt  in  case  of 
Dismissal, 

AN  AGREEMENT  made  the day  of ,  between  The Parties. 

Company,  Limited  (hereinafter  called  the  company),  of  the  one  part,  and 
A.,  of ,  of  the  other  part. 

Whereas  by  the  articles  of  association  of  the  company,  it  is  provided  Recital 
that  the  said  A.  shall  be  the  first  general  manager  of  the  company  : 

Now  IT  IS  HEREBY  MUTUALLY  AGREED  aS  folloWS  : 

1.  The  said  A.  shall  be  the  first  general  manager  of  the  company,  and  Appointjoent 
as  such  general  manager  shall  perform  the  duties  and  exercise  the  powers  *°  °  ^®' 
which  from  time  to  time  may  be  assigned  to  or  vested  in  him  by  the 
directors  of  the  company. 

2.  The  said  A.  shall  hold  the  said  office,  subject  as  hereinafter  pro-  Term, 
vided,  for  the  term  of years  from  the  date  hereof. 

8.  The  said  A.,  unless  prevented  by  ill-health,  shall,  during  the  said  A.  to  pcr- 
term,  devote  the  whole  of  his  time,  attention,  and  abilities  to  the  business  ""  a^tiep. 
of  the  company,  and  shall  obey  the  orders  from  time  to  time  of  the  board 
of  directors  of  the  company,  and  in  all  respects  conform  to  and  comply 
with  the  directions  and  regulations  given  and  made  by  them,  and  shall 
well  and  faithfully  serve  the  company  and  use  his  utmost  endeavours  to 
promote  the  interests  thereof. 

4.  There  shall  be  paid  to  the  said  A.,  as  such  general  manager,  a  Salary, 
salary  which  shall  be  as  follows,  namely  :  The  sum  of  300/.  for  the  first 
year,  the  sum  of  400/.  for  the  second  year,  and  the  sum  of  500/.  for  each 
succeeding  year. 

5.  The  said  salary  shall  commence  from  the  date  hereof,  and  shall  be  When  to  bo 
paid  quarterly  on  the day  of ,  &c.,  the  first  quarterly  payment  ^^  ' 

to  be  made  on  the day  of next. 

6.  In  addition  to  his  aforesaid  salary,  the  said  A.  shall,  during  his  Besides  share 
tenure  of  tlie  office  aforesaid,  be  entitled  to  the  share  in  the  profits  of  °^^^^^^|^ 
the  company  wliich,  under  the  said  articles  of  association  thereof,  is 

payable  to  the  general  manager  of  the  time  being  of  the  company. 

7.  The  said  A.  shall  be  at  liberty  to  resign  the  said  office  at  any  time  A.  may  rcsijn. 
upon  giving  to  the  company  three  calendar  months'  notice  of  his  desire 

so  to  do. 

8.  If,  before  the  expiration  of years  from  the  date  hereof,  the  Compensation 

company  is  wound  up,  or  by  any  other  means,  except  the  death  or  resig-  *?  ^:  ^°  *^® 
nation  of  the  said  A.,  his  tenure  of  the  said  office  shall  be  determined,  up,  &c. 

the  company  shall  pay  to  the  said  A.  the  sum  of  2,000/.  as  liquidated 
damages  for  his  loss  of  office. 
In  witness,  &c.  (a). 

(a)  Sec  i^fraf  p.  43,  as  to  appointment  of  officers. 
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AGREEMENTS. 


Form  16.   Agreement  for  the  ApponmiEXT  of  a  Secretary  by  a  CoMPAmr. 

Leave  of  Absence,    Power  to  Rescind, 


Parties. 


Recitals. 


THIS  AGREEMENT,  made  the 


day  of 


between  The 


Appointment. 


Salary. 


Company,  Limited  (hereinafter  called  the  company),  of  the  one 

part,  and  B.,  of ,  of  the  other  part.    Whereas  the  capital  of  the 

company  is  /.,   divided  into  shares  of  7.  each  :  AsD 

WHEREAS  the  directors  of  the  company  are,  by  the  articles  of  association 
thereof,  empowered  to  appoint  a  secretary  of  the  company,  either  for  a 
fixed  term  or  otherwise  as  therein  mentioned,  and  to  fix  and  determine 
his  remuneration,  which  may  be  by  way  of  salary  or  otherwise,  as  in  the 
said  articles  mentioned : 

Now  IT  IS  HEREBY  AGREED  aS  follows  : — 

1.  The  said  B.  shall  be  secretary  of  the  company  for  a  term  of 

years,  to  be  computed  from  the  date  hereof. 

2.  There  shall  be  paid  by  the  company  to  the  said  B.,  as  such  secretary 
as  aforesaid,  a  salary  at  the  rate  of  /.  per  annum.  Such  salary  shall 
commence  from  the  date  hereof,  and  shall  be  payable  quarterly  on  every 
day  of , day  of , day  of ,  and  day 

the  first  of  such  quarterly  payments  to  be  made  on  the 
—  next. 


6.  entitled 
to  leave  of 
absence. 


of 

day  of  - 

8.  The  said  B.  shall,  unless  prevented  [8uj)ra,  p.  41], 
4.  The  said  B.  shall,  during  his  tenure  of  the  said  office,  be  entitled 

to  leave  of  absence  for  a  period  in  each  year  not  exceeding weeks, 

and,  unless  otherwise  arranged  between  the  board  of  directors  of  the 
company  and  the  said  B.,  such  leave  of  absence  shall  be  grantechiu  each 
years  as  follows,  namely,  from  the day  of to  the day  of 


Shares  to  bo 
aUotted  to  B. 


Power  to 
rescind. 


y  &c.,  &c.    The  aforesaid  salary  of  the  said  B.  shall  continue  not- 
withstanding such  leave  of  absence. 

5.  In  consideration  of  the  premises,  the  company  shall  forthwith  allot 
and  issue  to  the  said  B.  ten  of  its  shares,  which  shall  be  numbered  in  the 

books  of  the  company to both  inclusive,  and  shall  be  deemed 

for  all  purposes  fully  paid  up. 

6.  Either  of  the  parties  hereto  may  determine  the  agreement  by  giving 

to  the  other  not  less  than calendar  months*  notice  in  writing,  and 

upon  the  expiration  of  the  period  specified  in  such  notice,  the  said  B. 
shall  cease  to  be  secretary  of  the  company  (a). 

In  witness,  &c. 

(a)  As  to  stamps,  see  siipra,  p.  6. 

The  Stamp  Act,  1870,  imposed  duties  on  appointments  to  offices.    See  TiM^,  pp. 
8,  474.    These  duties  were  repealed  by  38  Vict.  c.  23,  s.  14. 


Appointment  of  Officers  and  Agents. 

As  to  appoint-      The  articles  of  a  company  often  purport  to  make  appointment*  of  managers, 
meat  of  officers  secretaries,  agents,  solicitors,  aud  others ;  but  it  is  gencraUy  expedient,  after  the 


FORMS.  43 

incorporation,  for  persons  so  appointed  to  enter  into  an  agreement  in  writing  with     pQnn  1  ft. 
the  company,  defining  the  terms  and  conditions  of  the  appointment.    Unless  this 


precaution  is  taken,  it  may  turn  out,  if  any  dispute  subsequently  arises,  that  there  by  articles  of 
is  no  eyidence  of  appointment,  and  that  the  officer  cannot  recover  damages  for  association, 
breach  of  the  agreement.    It  has  been  settled  that  at  any  rate  a  person  not  a  party  An  agreement 
to  the  articles  cannot  rely  on  a  stipulation  contained  therein  as  an  agreement  by  should  be 
the  company  vdth  him.    Ulry  v.  Pontive  Government,  Jc,  Co.,  1  Ex.  Div.  88.    As  «*««"*«<^- 
to  what  is  evidence  of  an  appointment  of  an  officer  by  the  company,  see  BroKtiing 
V.  Great  Central  Mining  Co.,  5  H.  &  N.  856 ;  29  L.  J.  Ex.  399. 

Moreover,  if  the  agreement  is  not  to  be  performed  within  a  year,  it  is  necessary 
to  have  an  agreement  in  writiug,  by  reason  of  s.  4  of  the  Statute  of  Frauds.  Eley 
V.  Positive  Government,  ^c,  Co.,  1  Ex.  Div.  20 ;  S.  C.  88.  However,  the  signature 
of  the  secretary  of  a  company  to  a  minute  recording  a  resolution  for  his 
appointment  may  be  sufficient.  Jones  v.  Victoria  Graving  Lock  Co.,  2  Q.  B.  Div, 
314. 

If  an  agent  is  appointed  for  a  term,  and  is  dismissed  before  the  expiration  Eemedy  of 
thereof,  he  is  entitlai  forthwith  to  sue  the  company  (1)  for  damages  for  breach  of  officer  or  other 
the  agreement ;  or  (2)  he  may  treat  the  contract  as  rescinded,  and  sue  on  a  quantum  ^^\  '°^ 
meruit  for  the  work  actually  performed  by  him.    See  the  notes  to  Cutter  v,  PoweU,  *"*™^"***- 
Smith  L.  Cas.  8th  ed.,  Vol.  II. 

Specific  performance  of  a  contract  for  hiring  and  service  will  not  be  decreed.  No  specific 
StoJterY,  BrocUehanh,  SiC,  Co.,  3  M.  &  G.  250;  Brett  v.  Eatt  India,  ^'c,  Co.,  2  H.  &  M.  performance 
404 ;  W.  R.  596 ;  Mair  v.  UimaJaya  Tea  Co.,  1  Eq.  411.     But  if  the  agent  is  a  ^^  *^^*^* 
member  of  the  company,  and  the  regulations  provide  for  his  employment,  he  g^r^jccs'^ 
might  be  able  to  obtain  an  injunction  restraining  the  directors  from  interfering 
with  him.    See  Pidbrook  v.  Richmond,  <kc.,  Co.,  9  C.  D.  610. 

A  resolution  or  order  for  winding  up  is  equivalent  to  a  dismissal  of  a  company's  Kcsolution 
servants.     Chajtman't  case,  1  Eq.  346  ;  Shirrejfs  case,  14  Eq.  417.  ^\  ^l^^^  ^ 

And  if  an  agent  or  servant  has  been  appointed  for  a  term  at  a  salary,  he  will  be  jiBmiJal 
entitled  to  prove  in  the  winding  up  for  the  value  of  his  salary  for  the  unexpired  .  . . 

residue  of  the  t^rm.  w'ndingTp, "" 

Thus,  in  Yelland's  case,  4  Eq.  350,  Yelland  had  been  engaged  for  a  term  of  five   y- ,.  ^, 
years,  from  1  July,  1865,  as  manager,  at  Bideford,  of  a  branch  of  the  English  Joint  n^j^ 
Stock  Bank,  at  a  salary  of  500/.  per  annum,  with  the  right  to  occupy  the  bank 
premises  as  a  dwelling-house,  free  of  rent  and  taxes,  and  to  act  as  agent  for  any 
insurance  company.   An  order  was  made  to  wind  up  the  bank  in  May,  1866,  and 
Yelland  claimed  to  prove  as  a  creditor.    Page- Wood,  V.-C,  said  :  **  I  think  that  the 
proper  course  will  be  to  ascertain  the  present  value  of  an  annuity  of  500Z.,  termi- 
nating on  the  first  of  July,  1870|  and  a  proper  rent  for  the  bank  premises  for  the 
rest  of  the  term,  regard  being  had  to  the  risk  to  health  and  life.  From  this  amount 
something  will  have  to  be  deducted  for  Mr.  Yelland  being  at  liberty  to  obtain  a 
fresh  appointment ;  and  regard  must  also  be  had  to  the  liberty  reserved  to  him  by 
the  agreement  of  acting  as  agent  for  other  companies.    The  matter  will  go  back  to 
Chambers  for  calculation  upon  this  principle."    This  case  was  followed  in  Ex  parte 
Clark,  7  Eq.  550.    But  when,  in  addition  to  his  salary,  an  agent  is  to  have  a  com-  Agent  cannot 
mission  on  business  done,  he  is  not,  upon  a  winding  up,  entitled  to  prove  for  what  prove  for 
he  might  have  otherwise  earned.    Ex  parte  Maclure,  5  Ch.  736.    This  was  a  case  future  com- 
of  a  voluntary  winding  up,  and  the  same  rule  must  h  fortiori  apply  in  a  compulsory  ™i^*ou. 
winding  up. 

In  a  recent  case  before  the  House  of  liOrds,  it  appeared  that  an  agreement  had  Rhodes  v.  For* 
been  made  between  A.  and  B.,  that  B.  should  be  sole  agent  at  Liverpool  for  the  sale  wood,  H.  L. 
of  A.'s  coal  during  a  term  of  years,  at  a  certain  commission ;  A.  to  have  the  control  of 
the  prices,  with  power  for  him  to  rescind  if  B.  did  not  sell  a  certain  minimum,  and 
power  for  B.  to  rescind  if  A.  could  not  supply  a  certain  minimum.  A.  sold  his 
colliery  before  the  expiration  of  the  term,  and  it  was  held  that  an  action  by  B. 
against  A.  for  damages  for  breach  of  the  agreement  occasioned  thereby  would  not 
lie,  for  that  the  agreement  did  not  bind  A.  to  keep  his  colliery,  or  to  send  any  coal 
to  lirerpool.    Rhodes  v.  Ibrwood,  1  Ap.  Cas.  267. 
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Form  16         ^^  fullows  from  this  case  that  if  a  company  made  such  an  agreement,  and  then 

passed  into  liquidation,  the  agent  could  not  proTc  for  damages. 

Compare  the  al>ove  case  with  Gilherfg  case,  2G  L.  T.  467,  where  an  agent  was 
allowed  to  prove  for  commission,  which,  but  for  a  voluntary  winding  up,  he  might 
have  earned. 
Agreement  to        It  is  very  common  expressly  to  fix  by  agreement  the  compensation  to  be  payable 
8i>€cific  sum       to  the  agent  in  case  his  agency  shall  be  terminated  by  the  company.    Thus,  in 
f^  loss  of  J^ujan's  ctm-,  9  Eq.  149 ;   14  W.  R.  273 ;    Logan  wa.s  by  the  articles  appointed 

managing  director  of  a  company,  at  80()/.  per  annum,  and  a  commission  on  profits. 
Logan  t  Case,  it  was  also  provided  that  :  "  In  the  event  of  the  said  L.  being  at  any  time  deprived 
of  or  removed  from  his  office  for  any  other  cause  than  gross  misconduct,  the  direc- 
tors shall  pay  to  him  as  compensation  for  loss  of  office  a  sum  equal  to  three  years* 
salary  .  .  .  ."  The  company  was  ordered  to  1x3  wound  up,  and  Logan  claimed 
to  prove  for  three  years'  salary.  Romilly,  M.R.,  said:  "I  think  Mr.  Logan  is 
entitled  to  prove  against  the  company  for  the  amount  claimed  by  him.  It  is  part 
of  the  contract  between  Logan  and  the  company  that  if  Logan  is  deprived  of  bis 
office  the  company  are  to  pay  him  a  sum  equal  to  three  years'  salary,  provided  the 
removal  from  office  is  not  occasioned  by  gross  misconduct.  That  is  a  contract  to  be 
construed  most  strictly  against  the  company ;  and  I  think  that  Mr.  Logan  is 
entitled  to  his  claim,  without  any  deduction  being  made,  as  in  YtUand's  ease 
(jtupray  p.  43)  ;  for,  suppose  that  while  the  company  was  a  going  concern,  they  had 
wished  to  remove  him,  because  they  wished  to  have  a  better  man  as  manager,  they 
would  have  had  to  pay  him  three  years'  salary,  and  he  might  have  engaged  him- 
self to  another  company  the  very  next  day."  See  also  Shirrefs  case,  14  Eq.  417 ; 
20  W.  R.  9G6. 

It  will  be  observed  that  the  claim  in  LogaiCs  case  was  rested  on  the  clause  in  the 
articles.  Query  whether  this  would  now  be  considered  a  contract  binding  on  the 
company,  Elnj  v.  Positire,  .Jr.,  Co.,  1  Ex.  Div.  88.  An  express  contract  ought  to  be 
made  after  the  incorporation  of  the  company. 

But  where  an  order  had  been  made  to  wind  up  a  company  of  which  T.  was  an 
officer,  one  of  the  terms  of  his  engagement  being,  that,  "  5,000/.  be  paid  to  him  if 
the  company  discontinue  to  employ  him,"  it  was  held  by  Lord  Cairns,  that,  "  T. 
was  not  entitled  to  prove  for  the  5,000/.,  as  there  was  no  voluntary,  active,  and 
intelligent  discontinuance  by  the  company  of  the  employment  of  T."  He  Albert 
Life  Ass,  Co.f  Taifs  claim,  16  SoL  J.  46. 


MEMORANDA  OF  ASSOCIATION 


INTRODUCTORY    NOTES. 
Section  G  of  the  Act  of  1862  provides  that : — 

6.  Any  seveii  or  more  persons  associated  for  any  lawf al  pnrpose  may,  by  sub-  Mode  of 
scribing  their  names  to  a  memorandom  of  association  and  otherwise  complying  forming 
with  the  requisitions  of  this  Act  in  respect  of  registration,  form  an  incorporated  con^P^oy- 
company,  with  or  without  limited  liability. 

And  section  7  provides  as  follows  : — 

« 

7.  The  liability  of  the  members  of  a  company  formed  under  this  Act  may^  Mode  of 
according  to  the  memorandum  of  association,  be  limited  either  to  the  amount,  if  liiniting  lia- 
any,  unpaid  on  the  shares  respectively  held  by  them,  or  to  such  amount  as  the  »>*"*y  ^^ 
members  may  respectively  undertake  by  the  memorandum  of  association  to  contri- 
bute to  the  assets  of  the  company  in  the  event  of  its  being  wound  up. 

As  to  the  memorandum  of  a  company  limited  by  shares,  section  8 
provides  that : — 

8.  Where  a  company  is  formed  on  the  principle  of  having  the  liability  of  its  Memorandum 

members  limited  to  the  amount  unpaid  on  their  shares,  herein-after  referred  to  as  a  of  association 

company  limited  by  shares,  the  memorandum  of  association  shall  contain  the  ?.*  ^pomy^nj 
*  11      •      XI.'  //i.  i.  •   A  N  limited  by 

following  things  ;  (that  is  to  say,)  shares 

(1.)  The  name  of   the  proposed  company,  with  the  addition   of   the    word 

"  limited  '*  as  the  last  word  in  such  name  : 
(2.)  The  part  of  the  United  Kingdom,  whether  England^  Scotland^  or  Ireland, 

in  which  the  registered  office  of  the  company  is  proposed  to  be  situate  : 
(3.)  The  objects  for  which  the  proposed  company  is  to  be  established  : 
(4.)  A  declaration  that  the  liability  of  the  members  is  limited  : 
(5.)  The  amount  of  capital  with  which  the  company  proposes  to  be  registered 

divided  into  shares  of  a  certain  fixed  amount : 
Subject  to  the  following  rcg^ations  : 
(1.)  That  no  subscriber  shall  take  less  than  one  share  : 
(2.)  That  each  subscriber  of  the  memorandum  of  association  shall  write  opposite 

to  his  name  the  number  of  shares  he  takes. 

For  form  of  such  a  memorandum^  see  in/raf  p.  60. 
As  to  the  memorandum  of  a  company  limited  by  guarantee,  section  9 
of  this  Act  provides  as  follows  : — 

9.  Where  a  company  is  formed  on  the  principle  of  having  the  liability  of  its  Memorandum 
members  limited  to  such  amount  as  the  members  respectively  undertake  to  contri-  of  association 
bate  to  the  assets  of  the  company  in  the  event  of  the  same  being  wound  up,  herein-  ^^  ^  company 
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limited  by 
guarantee. 


Memorandum 
of  association 
of  an  un- 
limited 
company. 


nftcr  referred  to  as  a  company  limited  by  pruarantce,  the  memorandum  of  association 
shall  contain  the  ft)] lowing  things  ;  (that  is  to  say,) 

(1.)  Tlic  name  of  the  proposed  company,  with  the  addition  of  the  word 
'*  limited  "  as  the  last  word  in  such  name  : 

(2.)  The  part  (if  the  United  Kingtlom,  wlietlicr  England^  Scotland^  or  Irehuid 
in  which  the  registered  office  of  the  company  is  proposed  to  be  situate  : 

(3.)  The  objects  for  which  the  proposed  company  is  to  be  established  : 

(4.)  A  declaration  that  each  member  undertakes  to  contribute  to  the  assets  of 
the  company,  in  the  event  of  the  same  being  wound  up  during  the  time  that 
he  is  a  member,  or  within  one  year  afterwards,  for  payment  of  the  debts  and 
liabilities  of  the  company  contracted  before  the  time  at  which  he  ceases  to 
be  a  member,  and  of  the  costs,  charges,  and  expenses  of  winding  up  the 
comj^any,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves,  such  amount  as  may  be  required,  not  exceeding  a  specified 
amount. 

For  form  of  such  a  memorandum,  see  infra,  p.  01. 

And  section  14  of  this  Act  requires  that  where  the  company  has  a 
capital  divided  into  shares,  each  subscriber  must  take  one  share  at  least, 
and  is  to  write  opposite  his  name  on  the  memorandum  of  association  the 
number  of  shares  he  takes.    As  to  this  see  fiirther,  infra,  p.  55. 

As  to  the  memorandum  of  an  unlimited  company,  section  10  of  this 
Act  provides  as  follows  : — 

10.  Where  a  company  is  formed  on  the  principle  of  haring  no  limit  placed  on 
the  liability  of  its  members,  herein-after  referred  to  as  an  unlimited  company,  the 
memorandum  of  association  shall  contain  the  foUowing  things  ;  (that  is  to  say,) 

(1.)  The  name  of  the  proposed  company  : 

(2.)  The  part  of  the  United  Kingdom,  whether  England,  Scotland,  or  Ireland, 
in  which  the  registered  office  of  the  company  is  proposed  to  be  situate  : 

(3.)  The  objects  for  which  the  proposed  company  is  to  be  established. 


Registration 
of  memo- 
randum 
and  articles 
of  association* 


Effect  of 
-"^-♦tation. 


For  form,  see  infra,  p.  67. 

With  regard  to  the  registration  of  the  memorandum  of  association,  it 
is  provided  by  section  17  of  this  Act  that : — 

17.  The  memorandum  of  association  and  the  articles  of  association,  if  any,  shall 
be  delivered  to  the  Registrar  of  Joint  Stock  Companies  hereinafter  mentioned,  who 
shall  retain  and  roister  the  same  :  There  shall  be  paid  to  the  Registrar  by  a  com- 
pany having  a  capital  divided  into  shares,  in  respect  of  the  several  matters 
mentioned  in  the  table  marked  B.  in  the  first  schedule  hereto,  the  several  fees 
therein  specified,  or  such  smaller  fees  as  the  Board  of  Trade  may  from  time  to  time 
direct ;  and  by  a  company  not  having  a  capital  divided  into  shares,  in  respect  of 
the  several  matters  mentioned  in  the  table  marked  C.  in  the  first  schedule  hereto, 
the  several  fees  therein  specified,  or  such  smaller  fees  as  the  Board  of  Trade  may 
from  time  to  time  direct :  All  fees  paid  to  the  said  Registrar  in  pursuance  of  this 
Act  shall  be  paid  into  the  receipt  of  Her  Majesty's  Exchequer,  and  be  carried  to 
the  account  of  the  consolidated  fund  of  the  United  Kingdom  of  Great  Britain  and 
Ireland. 

Copies  of  tables  B.  and  C.  will  be  found  infra,  p.  68. 
As  to  the  effect  of  registration,  section  18  of  this  Act  provides 
that : — 

18.  Upon  the  reglBtration  of  the  memorandum  of  association,  and  of  the  articles 
of  association  in  cases  where  articles  of  assodation  are  required  by  this  Act  or  by 
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the  desire  of  the  parties  to  be  registered,  the  Registrar  shall  certify  under  his  hand 
that  the  company  is  incorporated,  and  in  the  case  of  a  limited  company  that  the 
company  is  limited  :  The  subscribers  of  the  memorandum  of  association,  together 
with  such  other  persons  as  may  from  time  to  time  become  members  of  the  company, 
shall  thereupon  be  a  body  corporate  by  the  name  contained  in  the  memorandum 
of  association,  capable  forthwith  of  exercising  all  the  functions  of  an  incorporated 
company,  and  having  perpetual  succession  and  a  common  seal,  with  power  to  hold 
lands,  bnt  with  such  liability  on  the  part  of  the  members  to  contribute  to  the  assets 
of  the  company  in  the  event  of  the  same  being  wound  up  as  is  hereinafter 
mentioned  :  A  certificate  of  the  incorporation  of  any  company  given  by  the 
Registrar  shall  be  conclusive  evidence  that  all  the  requisitions  of  this  Act  in  respect 
of  registration  have  been  complied  with. 

As  to  the  siamp^  signature,  and  effect  of  memorandum^  Boction  11  of 
this  Act  provides  as  follows  . — 

11.  The  memorandum  of  association  shall  bear  the  same  stamp  as  if  it  were  a  Stamp,  stgna- 
deed,  and  shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be  attested  by  tare,  and 
one  witness  at  the  least,  and  that  attestation  shall  be  a  sufficient  attestation  in  ^^^^  ^^ 
Scotland  as  weU  as  in  England  and  Ireland  :    It  shall,  when  registered,  bind  the  m«mo»P^?m 
company  and  the  members  thereof  to  the  same  extent  as  if  each  member  had  sub- 
scribed his  name  and  affixed  his  seal  thereto,  and  there  were  in  the  memorandum 
contained,  on  the  part  of  himself,  his  heirs,  executors,  and  administrators,  a  covenant 
to  observe  all  the  conditions  of  such  memorandum,  subject  to  the  provisions  of 
this  Act. 

With  regard  to  the  several  clauses  contained  in  the  memorandum  of 
association : 

As  to  the  name  : — 

This  clause  is  required  in  every  memorandum.    The  choice  of  the  Name  of 
name  rests  with  the  subscribers  of  the  memorandum.    They  are,  subject  *^™p^^- 
to  section  20  of  the  Act,  free  to  select  any  name  they  like,  so,  neverthe- 
lesSy  that  the  word  limited  shall,  in  case  of  a  company  limited  by  shares 
or  by  guarantee^  form  the  last  word  of  the  name.    [See,  however, 
tn/ra,  p.  48.] 

Section  20  provides  that : —  „  ,.     _^ 

*^  Section  20. 

20.  No  company  shaU  be  registered  under  a  name  identical  with  that  by  which  a 
subsisting  company  is  already  registered,  or  so  nearly  resembling  the  same  as  to  be 
calculated  to  deceive,  except  in  a  case  where  such  subsisting  company  is  in  the 
course  of  being  dissolved,  and  testifies  its  consent  in  such  manner  as  the  registrar 
requires  ;  and  if  any  company,  through  inadvertence  or  otherwise,  is,  without  such 
consent  as  aforesaid,  registered  by  a  name  identical  with  that  by  which  a  subsisting 
company  is  registered,  or  so  nearly  resembling  the  same  as  to  be  calculated  to 
deceive,  such  first-mentioned  company  may,  with  the  sanction  of  the  registrar, 
change  its  name,  and  upon  such  change  being  made,  the  registrar  shall  enter  the 
new  name  on  the  register  in  place  of  the  former  name,  and  shall  issue  a  certificate 
of  incorporation  altered  to  meet  the  circumstances  of  the  case ;  but  no  such  altera- 
tion of  name  shall  affect  any  rights  or  obligations  of  the  company,  or  render  defec- 
tive any  legal  proceeding  instituted  or  to  be  instituted  by  or  against  the  company, 
and  any  l^al  proceedings  may  be  continued  or  commenced  against  the  company 
by  its  new  name,  that  might  have  been  continued  or  commenced  against  the  com- 
pany by  its  former  name. 

The  registration  of  a  company  by  a  name  which  is  calculated  to  Improper  use 
deceive,  by  reason  of  its  identity  with  or  resemblance  to  the  name  used  °^  "*™®- 
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by  s<jme  unrtiristervd  ci.»mfi:inv,  partnership,  or  person,  will  not  prevent 
the  Courts  fn»m  intervening,  in  a  pr»»per  case,  by  injunction,  to  protect 
the  ricrhts  of  such  last-mentioned  company,  partnership,  or  person.  As 
to  the  principle's  on  which  the  Court  interferes,  see  the  notes  to  Grojl  v. 
Daij^  in  Tu'ljr's  L.  C.  Merc.  Law,  h^o  ;  and  Kerr  on  Injunctions,  474. 
But  in  m  -St  of  the  reported  coses  against  c<.>mpanies  injunctions  have 
bc-en  refu><:\l. 
Names  Je-  Soc  The  hmduH  and  Prorifickil  Ldic  Assuidfue  Society  v.  The  Londoti 

U^itj!  ""^  "'^'^  Provincial  Juint  StL<k  Life  Assurance  Cvmixintj,  17  L.  J.  Ch.  37  ; 
TJie  Cohjnial  Life  Assurance  CvmjHvnj  v.  The  Illume  and  Colonial  Asstir- 
ance  O'hijxinf/y  Litnifrd,  ;>;^  IVav.  54S  ;  :^3  L.  J.  Ch.  741  ;  Tlie  London 
Assurance  Corpcratiun  v.  The  London  and  Westnwister  Assurance  Cor^ 
}Xfration,  LimiUd,  9  Jur.,  X.  S.  ^43  ;  32  L.  J.,  N.  S.  664  ;  H^  Mer- 
chant Banking  CvmjXinij  of  London  v.  The  Merchants  Joint  Stock  Bank, 
0  C.  D.  500  ;  The  London  and  County  Biinkiny  Company  v.  The  Capital 
and  Countus  Bank ;  mentioned  in  the  last  case.  See  also  Estcourt  v. 
Estcourt  Hop  Essence  Comjkvii^y  10  Ch.  276,  where  the  Lord  Chancellor 
was  of  opinion  that  an  injunction  would  have  been  granted  but  for  the 
plaint iflTs  hiches. 

In  the  second  case  meutioned  in  the  preceding  paragraph,  the  Master 
of  the  Rolls  in  refusing  an  injunction  said  that, "  The  object  of  this 
application  is  really  to  obtain  a  monopoly  of  the  use  of  the  word  xx>lonial. 
.  .  .  But  if  a  company  which  does  colonial  business  cannot  call  itself 
'  colonial,'  it  is  obvious  that  under  a  species  of  assertion  that  the  word 
colonial  is  symbolical,  the  plaintiffs  might  prevent  every  other  person 
using  it  as  descriptive  of  his  trade.  It  is  obvious  such  a  claim  cannot 
be  maintained  ;  it  would  establish  a  monopoly  of  the  words  *  home  *  and 
*  colonial;  " 
As  to  the  It  is  expedient  here  to  draw  attention  to  a  rule  made  some  years  ago 

word  "royal."  j^^  ^^^  Board  of  Trade,  viz.,  that  the  registrar  shall  not  register  any 
memorandum  of  association  for  the  incorporation  of  a  company  by  a 
name  of  which  the  word  "  Royal "  forms  part,  unless  there  be  special 
circumstances  for  relaxing  the  rule,  e.y,,  where  the  word  "  Royal "  has 
been  used  in  connection  with  property  which  the  company  is  to  acquire, 
or  where  permission  to  use  the  word  has  been  granted  by  the  Home 
Office.  The  Board  of  Trade  has  not  any  right  or  authority  to  make 
this  rule,  but  it  has  been  rigorously  enforced,  and  accordingly  there  are 
comparatively  few  companies  on  the  register  having  names  which 
include  the  word  referred  to.  However,  the  "  Royal "  Alhambra  and  the 
"  Royal  *'  Aquarium  appear  to  have  found  favour  with  the  authorities. 
Before  finally  settling  on  a  name  and  getting  documents  printed,  it  is 
generally  desirable  to  ascertain  from  the  Registrar  of  Joint  Stock  Com- 
panies that  no  objection  exists  to  the  proposed  name. 
As  to  ex-  Section  20,  as  above  mentioned,  p.  47,  prohibits  the  registration  of  a 

eepUon  in        second  company  with  the  same  name  as  a  subsisting  company,  '^except 
Section  20.      j^  ^^^  ^^^^  where  such  subsisting  company  is  in  course  of  being  dis- 
solved and  testifies  its  consent  in  such  manner  as  the  registrar  requires.'* 
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The  power  thus  given  is  frequently  exercised,  especially  in  cases  of  re- 
constniction  or  amalgamation.    See  '^  Reconstruction/'  infra. 

As  to  change  of  name,  see  note  to  Form  124,  infra.    As  to  omitting  Change  of 
the  word    limited,  in   some  cases  a   company    may    be    registered  ^™®- 
as  a  limited  company  without  using  the  word  '^  Limited  ^*  as  part  of 
its  name.    These  cases  are  specified  in  Section  23  of  the  Companies 
Act,  1867,  which  is  as  follows  : — 

"  Where  any  association  is  about  to  be  formed  under  the  Act  of  1862,  as  a  limited  Section  23  of 
company,  if  it  proves  to  the  Board  of  Trade  that  it  is  formed  solely  for  the  purpose  the  Act  of 
of  promoting  commerce,  art,  science,  religion,  charity,  or  any  other  useful  object,  v^'*  -  ^^' 
and  that  it  is  the  intention  of  such  association  to  apply  the  profits  or  other  income  ^i^,?  ^-Jd^'* 
of  the  association  in  promoting  its  objects,  and  to  prohibit  the  payment  of  any  ^j^  name, 
dividend  to  the  members  of  the  association,  the  Board  of  Trade  may,  by  licence, 
under  the  hand  of  one  of  the  secretaries,  or  assistant-secretaries,  direct  such  asso- 
ciation to  be  registered  with  limited  liability,  without  the  addition  of  the  word 
limited  to  its  name,  and  such  association  may  be  registered  accordingly,  and  upon 
registration  shall  enjoy  all  the  privileges  and  be  subject  to  the  obligations  by  this 
Act  imposed  on  limited  companies,  with  the  exceptions  that  none  of  the  provisions 
of  this  Act  that  require  a  limited  company  to  use  the  word  limited  as  any  part  of 
its  name,  or  to  publish  its  name,  or  to  send  a  list  of  its  members,  directors,  or  mana- 
gers, to  the  registrar,  shall  apply  to  an  association  so  registered.  The  licence  of  the 
Board  of  Trade  may  be  granted  upon  such  conditions  and  subject  to  such  regulations 
as  the  Board  think  fit  to  impose,  and  such  conditions  and  regulations  shall  be  bind- 
ing on  the  association,  and  may,  at  the  option  of  the  Board,  be  inserted  in  the 
memorandum  and  articles  of  association,  or  in  both  or  one  of  such  documents/* 

For  form  of  licence,  see  infra^  p.  64. 

For  memorandum  of  association,  containing  conditions  usually  im- 
posed by  the  Board  of  Trade,  see  infray  p.  62. 

Section  23  has  proved  very  useftd,  and  a  large  number  of  associa-  Section  23 
tions  have  been  registered  under  it,  generally  as  companies  limited  by  of  i867  fre- 
gnarantee,  e,g,y  law  societies,  chambers  of  commerce,  trade  protection  quentiy  re- 
societies,  medical    societies,  agricultural  associations,  and  charitable 
associations.    Two  well-known  examples  are,  ''The  Corporation   of 
Foreign  Bond-holders,"  and  "  The  Incorporated  Council  of  Law  Be- 
porting  for  England  and  Wales."    Many  of  these  associations  use  the 
word  "  Incorporated  "  as  part  of  their  names,  c.^.,  "  The  Incorporated 
Law  Society  of ."  See  m/ra,  p.  64,  ei  seq.j  for  particulars  of  associa- 
tions recently  formed  under  this  section. 

As  to  the  registered  office  of  the  company : — 

Clause  2  of  every  memorandum  must  state  in  which  part  of  the  Registered 
Kingdom  the  registered  office  is  proposed  to  be  situate.    This  deter-  °^^  ®^ 

°  °  r    r  company. 

mines  where  the  company  is  to  be  registered,  and  also  the  jurisdiction 
to  which  it  will  be  subject.  See  Section  174,  Sub-section  3,  and  Section 
81  of  the  Act. 

As  to  the  obfects  of  the  company : — 

Clause  3  of  the  memorandam  is  to  state  the  objects  for  which  the  Objects  of 
proposed  company  is  to  be  established.    It  is  now  well  settled  that  the  «>™P*"y- 
objects  of  a  company,  as  declared  in  the  memorandum,  are  inalterable. 

X 
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« 
Any  thing  done  beyond  the  objects  so  declared  is  ultra  vires  the  com- 
pany.   The  law  on  this  point  has  been  finally  settled  by  the  Honae  of 
Ashhury.d'c,  Lords  in  the  recent  case  of  The  Aahhury  Railway  Carriage  Company  y. 
•    i?w-/w,  7  L.  R.  H.  L.  653. 

In  that  case  the  objects  of  the  company  were  :  "  to  make  and  sell,  or 

lend  on  hire,  railway  carriages  and  waggons,  and  all  kinds  of  railway 

plant,  fittings,  machinery,  and  rolling  stock  ;  to  carry  on  the  business 

of  mechanical  engineers  and  general  contractors,  to  purchase,  lease, 

work,  and  sell  mines,  minerals,  land,  and  buildings  ;  to  purchase  and 

sell  as  merchants  timber,  coal,  metals,  and  other  materials,  and  to  bay 

and  sell  any  such  materials  on  commission  or  as  agents.    The  directors 

agreed   to  purchase  a  concession  for  making  a  railway  in  a  foreign 

country,  and  afterwards  (on  account  of  difficulties  existing  by  the  law 

of  that  country)  agreed  to  assign  the  concession  to  a  societe  anonyme 

formed  in  that  country,  which  societe  was  to  supply  the  materials  for  the 

construction  of  the  railway,  and  to  receive  periodical  payments  from  the 

English  company.     It  was  held  by  the  House  of  Lords  that  this  contract 

was  ultra  vires  the  company,  and  therefore  wholly  null  and  void. 

No  ratifica-  ^^^  ^^^^  though  the  members  of  the  company,  unanimously,  autho- 

tion  of  act       rige  the  directors  to  affix  the  seal  of  the  company  to  a  contract  ultra 

theTompaDy.    ^'*^^*  *'^®  Company,  the  contract  is  void.    Neither  can  the  members  ex 

;post  facto  sanction  or  ratify  a  contract  by  the  directors  which  is  ultra 

vires  the  company.    The  contract,  being  wholly  void  in  its  inception,  is 

incapable  of  ratification.    Ashbury,  Jtc,  Co.  v.  Riche,  ubi  supra.    See 

also  Lindley,  250. 

Objects  ought       This  being  the  state  of  the  law,  it  is  essential  to  specify  the  objects  of 

•Uitwl^"^^^       the  company  in  the  memorandum  with  the  greatest  care,  for  it  may 

entail  serious  inconvenience  if,  after  commencing  business,  the  company 

finds  that  its  objects  are  too  restricted. 

The  following  are  a  few  recent  cases  in  which  companies  have  been 
unable  to  do  what  they  wanted  on  the  ground  that  it  would  have 
been  ultra  vires : 

A  life  assurance  company  wanted  to  carry  on  the  business  of  fire 
insurance. 

A  brewery  company  wanted  to  carry  on  the  business  of  a  malting 
company. 

A  company  formed  to  run  steamers  from  A.  to  B.  wanted  to  run  a 
line  from  B.  to  D. 

A  company  formed  to  lend  money  on  land  in  a  colony  wanted  to  lend 
on  land  in  England. 

A  colliery  company  wanted  to  work  an  adjacent  mine  in  partnership 
with  another  company. 

A  submarine  cable  company  wanted  to  enter  into  an  arrangement 
with  another  cable  company  for  joint  working. 

A  steamship  company  running  vessels  between  foreign  ports  wanted 
to  sell  some  of  its  vessels  to  a  foreign  company  which  would  have  privi- 
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leges  not  accorded  to  an  English  company,  and  to  accept  payment  in 
shares. 

A  company  formed  to  invest  and  lend  money  on  land  in  a  colony 
wanted  to  act  as  agent  for  lenders  and  to  guarantee  investments. 

A  pier  company  wanted  to  establish  an  aquarinm  on  some  adjacent 
land. 

In  several  of  these  cases  the  company  was  reconstructed  in  order  to 
acquire  the  necessary  powers.    See  "  Reconstruction,"  infra. 

It  is  therefore  exceedingly  desirable,  not  merely  to  state  the  main 
objects  of  the  company,  but  also  any  ancillary  objects  which  the  com- 
pany is  intended  to  have,  or  may  possibly  require,  and  which  are  not 
necessarily  implied  from  the  statement  of  the  main  objects,  or  cannot 
with  confidence  be  left  to  the  operation  of  the  general  words  with  which 
every  memorandum  closes.  Practice  varies  as  to  where  to  draw  the 
line,  but  it  has  now  become  customary  to  set  out  the  objects  in  consider- 
able detail,  and  although  this  in  many  cases  leads  to  the  statement  of 
unnecessary  particulars,  it  is  a  fault  on  the  right  side.  Indeed,  it  seems 
folly  to  leave  in  doubt  that  which  can  be  rendered  indisputable  by  the 
insertion  of  a  few  words. 

It  was  formerly  not  unusual  to  state  the  objects  in  the  memorandum  Old  practice 
with  the  utmost  conciseness,  and  then  in  the  articles  to  elaborate  them  "  j^j^*"** 
— e,g.,  the  objects  as  stated  in  the  memorandum  might  be :  "  The 
working  of  coal  mines  and  the  doing  of  all  such  things  as  are  conducive 
or  incidental  thereto."  The  articles  would,  inter  alia,  contain  power  for 
the  directors  to  borrow,  to  mortgage,  to  issue  negotiable  instruments,  to 
sell  the  undertaking  of  the  company  in  consideration  of  cash  or  shares, 
to  promote  other  companies,  to  purchase  and  hold  shares  in  other  com- 
panies, to  purchase  the  business  of  any  other  company  and  undertake 
the  liabilities  thereof,  and  so  forth.  Where  this  plan  was  adopted  there 
was  great  danger  that  some  of  the  powers  expressly  conferred  on  the 
directors  by  the  articles  would  be  held  ultra  vires  of  the  company. 

According  to  present  practice  the  reverse  of  this  plan  is  adopted.  Pnsent 
Thus  in  the  above  case  the  powers  conferred  by  the  articles  on  the  P™<^c«« 
directors  would  be  inserted  as  objects  of  flie  company  in  the  memoran- 
dum, while  the  articles  would  empower  the  directors  to  exercise  all  the 
powers  of  the  company  not  by  statute  required  to  be  exercised  in  general 
meeting,  subject,  perhaps,  to  certain  restrictions. 

The  objects  clause  of  the  memorandum  generally  closes  with  the  Use  of  general 
following  words  :  "  And  to  do  all  such  other  things  as  are  incidental  or  ^J^'^ »"», 

0D16CU  clause 

conducive  to  the  attainment  of  the  above  objects  or  any  of  them."  ^^^  ^^ 
These  words  only  authorise  the  doing  something  honA  fide  connected 
with  the  objects  to  be  obtained,  and  in  the  ordinary  course  of  business 
adapted  to  their  attainment.  Joint  Stock  Co,  v.  Brown,  3  Eq.  150. 
Thus,  where  a  company  was  formed  to  work  a  colliery,  it  was  held  that 
these  words  authorised  a  purchase  of  it  In  Re  Baglan  Hall  Colliery 
Co,,  5  Ch.  356.  In  that  case  Giffard,  L.  J.,  said  :  "  It  was  urged  that 
purchasing  the  colliery  was  not  one  of  the  objects ;  but  the  company 

b2 
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cannot  be 
given. 


cotdd  not  work  the  colliery  without  first  acquiring  some  interest  in  it, 
and  I  think,  therefore,  that  the  purchase  of  it  was  an  act  *  conducive'  to 
the  attainment  of  the  primary  object."  Even  in  the  absence  of  these 
words  it  would  seem  that  the  necessary  power  might  hare  been  implied. 
See  Lei/child's  Case,  1  Eq.  235,  where  a  company  was  formed  for  using 
patented  machineiy,  and  it  was  held  that  a  purchase  of  the  patent  was 
vitra  vires. 

It  occasionally  happens  that  a  memorandum  dedares  (inter  alia)  that 
the  objects  are  :  "  To  do  all  such  other  things  as  ihe  company  may  think 
incidental  or  conducive  to  the  attainment  of  the  above  objects,"  and  it 
is  objected  that :  "This  attempt  to  bar  the  rights  of  the  Courts  to 
decide  how  far  the  objects  of  the  company  have  been  legally  kept  in 
view,  is  certainly  inexpedient  and  probably  useless."  Lathom  Brown, 
843.  Lord  Cairns,  however,  does  not  appear  to  have  considered  the 
words  objectionable  or  useless  in  the  case  Peruvian  Railways  Co.  v. 
Thamesy  &c,,  Co.,  2  Ch.  617. 

So,  again,  in  Joint  Stock  Discount  Co.  v.  Brotcn,  whert  the  words  in 
the  memorandum  were  :  "  and  the  doing  of  all  such  things  as  the 
directors  shall  consider  incidental  or  conducive  to  the  attainment  of  the 
above  objects,"  no  suggestion  was  made  by  Page- Wood,  V.-C,  that  the 
use  of  such  words  was  improper.  Such  general  words  have  been  used  in 
a  very  large  number  of  cases.  See  Stewarfs  Case,  1  Ch.  574  ;  Zuluetd's 
Claim,  5  Ch.  444  ;  Marshall  v.  Glamorgan,  Ac.,  Co.,  7  Eq.  129  ;  Milh 
V.  Northern,  Jkc,,  Ch.,  5  C.  H.  621 ;  FeeVs  Case,  2  Ch.  675. 

Until  recently  it  was  the  practice  of  the  office  of  the  B^istrar  of 
Joint  Stock  Companies  to  require  general  words  to  foUow  the  statutory 
forms ;  but  this  practice  has  now,  the  writer  understands,  been  aban- 
doned, and  general  words  may  be  made  as  extensive  as  desired.  It  is, 
however,  generally  considered  better  not  to  rely  too  much  on  the  effect 
of  geneisQ  words,  but  to  state  the  objects  in  sufficient  detail,  and  con- 
clude as  in  the  statutory  forms. 

Formerly,  it  was  by  no  means  uncommon  to  insert  in  the  objects 
clause  of  the  memorandum  words  to  the  following  effect :  ''  And  also 
such  additional  or  extended  objects  as  the  company  may  from  time  to 
time  determine."  Examples  may  be  found  in  the  following  cases : 
Clinch  V.  Financial  Corporation,  6  Eq.  452  ;  Syers  v.  Brighton  Bretcery 
Co.,  13  W.  B.  221  ;  compare  with  Ashhury  Railway,  &c.^  Co.  v.  Riche, 
L.  B.  7  H.  L.  653. 

It  is  conceived  that  such  words  ought  never  to  be  inserted,  and  that 
the  Begistrar  might  properly  decline  to  register  a  memorandum  con- 
taining them,  on  the  ground  that  the  objects  of  the  company  are  not, 
in  fact,  stated.  Bamedls  Banking  Co.,  FeeVs  Case,  2  Ch.  675.  If, 
nevertheless,  he  registers  the  company,  the  words,  it  would  seem,  must 
be  treated  as  null  and  void,  but  the  point  has  not  actually  been  decided. 
In  Ashbury,  Ac,  Co.  y.  Riche,  ubi  supra,  it  was  held  that  a  power  in  the 
articles  to  extend  the  objects  must  be  held  void. 

The  Court  will  put  a  foir  and  reasonable  construction  on  the  objects 
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clause,  and  not  attempt  to  cut  it  down  nnduly.  BaiVs  Case,  8  Gh.  Div. 
334 ;  Royal  Bank  of  Indians  CasBy  4  Ch.  252 ;  International  Contract 
Co.'s  Case,  W.  N.  1869,  24 ;  In  re  Peruvian  Bailwaya  Co.,  2  Ch.  628  ; 
Pullrrook  v.  New  Civil  Service  Co-operation,  26  W.  R.  11 ;  Neto 
Sombrero  Co.  v.  JErlanyer,  5  Ch.  Div.  73. 

It  may  here  be  mentioned  that  tinder  the  Mortgage  Debenture  Act,  Mortgage 
1865,  28  &  29  Vict.  c.  78,  s.  8,  amended  by  83  &  34  Vict.  c.  20,  com-  ^ct^"'*''^ 
panics  formed  under  the  Act  of  1862  to  advance  money  on  land,  &c., 
may  limit  their  objects  by  special  resolution  so  as  to  obtain  the  benefit 
of  the  above  Acts.    This  power,  however,  appears  to  apply  only  to  com- 
panies "  already  constituted,*'  i,e.,  in  1865. 


We  have  now  considered  the  clauses  of  the  memorandum  as  to  the 
name,  office,  and  objects  of  the  company.  These  are  the  only  clauses 
contained  in  the  memorandum  of  an  uiUimited  company.  A  company 
limited  by  shares  has  two  more  clauses,  namely,  as  to  the  limited  Uability 
and  as  to  the  capital.    Of  these  presently. 

A  company  limited  by  guarantee  has  only  one  more  clause,  namely.  Clause  as  to 
that  referring  to  the  guarantee.    As  to  the  form  of  this,  see  infra,  p.  61.  s^**^*®®- 
The  amount  of  the  guarantee  will  depend  on  the  nature  of  the  com- 
pany.   If  the  company  requires  extensive  credit  it  will  be  well  to  make 
the  amount  of  the  guarantee  considerable,  e.g.,  bOL  or  100/.  per  member. 
But  the  limitation  of  liability  by  guarantee  is  rarely  adopted,  except  in  Amount  of 
the  case  of  law  societies,  chambers  of  commerce,  and  other  societies  ^'**™°^' 
of  an  analogous  character  (see  infra,  p.  64) ;  and  such  societies  do 
not  require  much  credit.    Accordingly  the  amount  of  the  guarantee 
commonly  runs  from  Is.  to  51.  or  10/.  per  member.    The  same  kind 
of  company  is  generally  selected  where  the  objects  are  mutual  as- 
surance ;  but  mutual  assurance  societies  do  not  require  much  credit 
as  regards  outsiders,  and  the  amount  of  the  guarantee  has  no  bear- 
ing on  .the  liability  of  members  inter  se,  and  a  5/.  guarantee  is  common 
enough. 

With  regard  to  a  company  limited  by  shares,  the  memorandum  must  Clause  as  to 
also  contain  a  declaration  that  the  liabOity  is  limited.    This  declaration  jj^^uty 
does  not  prevent  the  articles  from  extending  the  liability  of  the  members 
inter  se.    HilVs  Case,  20  Eq.  59  ;  Peninsula  Co.  v.  Fleming,  27  L.  T. 
N.  S.  93. 

The  5th  clause  of  the  memorandum  of  a  company  limited  by  shares  Capital. 
must  state  the  nominal  capital  and  the  number  of  Ediares  into  which  it 
is  divided,  with  the  amount  of  each  share. 

The  capital  so  registered  may  be  varied  in  the  following  particulars. 
It  may  be  increased  ;  it  may  be  consolidated  and  divided  into  shares  of 
larger  amount  than  the  existing  shares ;  and  paid-up  shares  may  be 
converted  into  stock  ;  the  shares  may  be  sub-divided  ;  and  the  capital 
may,  with  the  sanction  of  the  Court  be  reduced.  See  further  infra, 
Forms  103  et  seq. 
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As  the  capital  can  be  readily  increased,  there  is  no  object  in  starting 
with  a  very  large  nominal  capital ;  but  no  saving  is  effected  by  starting 
with  less  than  2,000/.  capital. 

The  amount  of  the  shares  depends  on  several  considerations-  If  the 
public  are  to  be  invited  to  apply  for  shares,  the  amount  should  be 
moderate,  for  it  is  generally  found  that  there  is  a  better  market  for  5/. 
or  10/.  shares  than  for  larger  ones.  Indeed  1/.  shares  are  very  common. 
Moreover,  it  is  generally  expedient  nut  to  leave  much,  if  any,  liability  on 
the  shares  issued.  So  long  as  shares  are  not  fully  paid  np,  their  value, 
unless  in  exceptional  cases,  is  impaired  by  the  existence  of  the  liability ; 
and  if  the  company  should  experience  reverses,  its  shares  may  become 
almost  unmarketable.  Of  course,  under  the  Act  of  1867,  the  liability 
may  be  reduced  or  extinguished  ;  but  the  process  is  tedious  and  expen- 
sive, and  not  unlikely  to  damage  the  credit  of  the  company.  However, 
so  burdensome  arc  shares  subject  to  any  considerable  liability,  that  the 
Act  of  1867  is  not  uncommonly  resorted  to  to  get  rid  of  it.  Or,  what 
in  many  cases  is  much  simpler,  the  company  is  re-constmcted  as  a 
company  with  the  same  name  and  objects,  but  with  reduced  liability. 
See  infray  "  Keconstruction." 

Of  course,  however,  there  may  be  cases  in  which  the  security  afforded 
by  the  existence  of  a  large  amount  of  uncaUed  capital  may  be  deemed 
requisite  or  expedient,  e,g,y  in  a  banking  or  insurance  company. 

Some  persons  frame  the  capital  clause  of  the  memorandum  of  a  com- 
pany limited  by  shares  as  follows :  ''  The  capital  of  the  company  is 
20,000/.,  divided  into  2,000  shares  of  10/.  each,  with  power  to  increase 
the  capital  and  to  issue  any  of  the  original  shares  or  shares  of  increased 
capital  as  preferential  or  guaranteed  or  deferred  shares.'*  See  also 
Form,  17. 

The  object  of  so  framing  the  clause  is  to  secure  the  power  to  issue 
preference  shares,  for  some  doubt  existed  at  one  time  as  to  whether  a 
power  in  the  articles  alone  was  sufficient  authority.  This  doubt  no 
longer  exists  [see  note  to  Form  106],  and  there  seems,  therefore,  no  suffi- 
cient reason  for  so  framing  the  capital  clause,  except  where  Table  A.  is 
adopted.  Where,  however,  the  original  capital  as  stated  in  the  memo- 
randum is,  db  initiOy  intended  to  be  divided  into  shares  of  different 
classes,  it  is  usual  to  state  the  &ct  in  the  memorandum,  e.ff,,  *'  The 
capital  of  the  company  is  100,000/.,  divided  into  5,000  preference  shares 
of  10/.  each,  and  10^000  deferred  shares  of  5/.  each." 

On  referring  to  the  Forms  of  memoranda  of  association  given  below 
(p.  60  et  8eq,)j  it  will  be  seen  that  each  of  them  closes  with  a  declaration 
that  the  subscribers  desire  to  be  formed  into  a  company. 

In  a  company  limited  by  shares  the  declaration  is  as  follows :  ^  We, 
the  several  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  company,  in  pursuance  of  this  memo- 
randum of  association^  [and  we  respectively  agree  to  take  the  number 
of  shares  in  the  capitid  of  the  company  set  opposite  our  respective 
names]." 
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In  a  company  limited  by  gaarantee,  or  unlimited,  the  form  is  the  in  company 
same,  with  the  omission  of  the  words  enclosed  in  brackets.  ^^"'^^^t^^ 

It  wiU  be  observed  that  Section  14  of  the  Act  requires  that,  "  in  a  aniimited. 
company  lunited  by  guarantee  or  unlimited,  and  having  a  capital  divided 
into  shares,  each  subscriber  shall  take  one  share  at  the  least,  and  shall 
write  opposite  his  name  in  the  memorandum  of  association  the  number 
of  shares  he  takes." 

It  is  generally  considered  that  the  word  '^  memorandum "  in  this 
paragraph  is  an  error  for  "articles."  See  Buckley,  p.  13.  And  there 
can  be  little  doubt  that  this  is  so  ;  for  otherwise  the  Forms  C.  and  D. 
in  Schedule  II.  to  the  Act,  being  memoranda  of  companies  limited  by 
guarantee  and  unlimited  respectively,  offend  against  the  rule  laid  down 
in  Section  14.  Thus  it  will  be  seen  that  in  each  of  the  Forms  C.  and 
D.  the  company  has  a  capital  divided  into  'shares,  and  yet  in  neither 
case  does  the  memorandum  specify  the  number  of  shares  which  each 
subscriber  takes. 

On  the  other  hand,  it  is  to  be  observed  that  in  each  case  the  articles 
conclude  with  a  special  declaration  that :  ''  We,  the  several  persons 
whose  names  and  addresses  are  subscribed,  agree  to  take  the  number  of 
shares  in  the  capital  of  the  company  set  opposite  our  respective  names," 
and  opposite  the  name  of  each  subscriber  the  number  of  shares  he  takes 
is  accordingly  specified.  So  that  if  the  word  "memorandum"  in  the 
paragraph  at  end  of  Clause  14  is  to  be  read  "  articles,"  the  Forms  C.  and 
D.  are  perfectly  correct :  otherwise  the  very  forms  which  are  given  by 
the  Act  as  examples  ex  facie  offend  against  the  express  provisions  of  the 
Act.  It  seems  more  likely  that  one  word  should  be  wrong  in  Section 
14  than  that  the  Forms  C.  and  D.  should  be  so  incorrectly  framed. 
However,  the  practice  of  the  registrar  is  to  require  the  number  of  shares 
taken  to  be  stated  in  the  memorandum. 

The  memorandum  may  be  in  writing,  but,  where  articles  are  regis-  Memorandam 
tered,  it  is  usually  printed  with  them.    If  in  writing,  it  is  commonly  ^^^^  ^^ 
filled  in  upon  a  skeleton  printed  form.     It  must  be  signed  by  at  least  printed, 
seven  persons,  in  the  presence  of,  and  be  attested  by,  one  witness  at 
least.    It  is  very  common,  though  not  necessary,  for  the  same  witness  Witnees. 
to  attest  the  signatures  of  all  the  subscribers. 

The  Act  provides  that  a  certificate  of  the  incorporation  of  any  com-  Certificate 
pany,  given  by  the  registrar,  shall  be  conclusive  evidence  that  all  the  ^^^i?'^®?  *^*t 
requisitions  of  the  Act  in  respect  of  registration  have  been  complied  with,  of  Act  com- 

Thus  in  PeeVs  Ccisej  2  Ch.  674,  the  memorandum  of  a  company  P^®^  ^^* 
when  brought  to  the  registrar  was  objected  to  by  him  as  being  too  wide 
in  its  terms,  whereupon  the  bearer,  then  and  there,  without  any  com- 
munication with  the  persons  who  had  signed  it,  made  alterations  to 
remove  the  objections  of  the  registrar,  who  at  once  registered  it  in  the 
altered  form.  It  was  held,  nevertheless,  that  the  certificate  of  registra- 
tion having  been  issued,  Section  18  of  the  Act  applied,  and  that  no 
person  could  be  allowed  to  go  back  and  enter  into  an  examination  of 
the  circumstances  attending  the  original  registration. 
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So,  also,  in  the  Xassatt  Phosphate  Co.^  2  Ch.  Div.  610,  an  order  had 
K-cn  made  to  wind  np  the  company,  and  it  was  subsequently  discovered 
tliat  one  of  the  seven  sul^scribers  to  the  memorandum  was  an  infant.  It 
was  held,  nevertheless,  that  the  winding-up  order  was  valid,  since  the 
certificate  of  registratii^n  which  had  been  issued  precluded  any  question. 

As  to  how  far  the  conditions  contained  in  the  memorandum  of  asso- 
ciation of  a  comiwny  may  be  modified,  see  Section  12  of  the  Act,  and 
///  frOy  "  R esol  u t  i  on s . " 

As  to  the  efltvt  of  subscribing  the  memorandum  of  association :  By 
Section  23  of  the  Act  it  is  pro\ided  that  : — 

"  The  subscribers  of  the  memorandum  of  association  of  any  company  under  this 
Act  shall  ho,  deemed  to  have  agreed  to  become  members  of  the  company  whose 
memorandum  they  have  subscribed,  and  u{x)n  the  registration  of  the  company  shall 
be  entered  as  members  on  the  register  of  members  hereinafter  mentioned  ;  and 
every  other  person  who  has  agreed  to  become  a  member  of  a  company  under  this 
Act,  and  whose  name  is  on  the  register  of  members,  shall  be  deemed  to  be  a  member 
of  the  company." 

Hence  a  subscriber  to  the  memorandum  is  indisputably  a  member  of 
the  company. 

In  a  company  limited  by  sliares,  no  subscriber  shall  take  less  than 
one  share,  and  each  subscriber  shall  wn'te  opposite  to  his  name  the 
number  of  shares  he  takes.     Section  8  of  the  Act. 

The  subscriber  agrees  to  take  from  the  company  the  shares  set  oppo- 
site to  his  name,  and  to  pay  for  them  in  money  or  money's  worth. 
Jfif/fwttrs  Case,  4  Eq.  238.  The  fact  that  no  shares  have  ever  in  fact 
])QQn  allotted  to  him,  and  that  his  name  has  never  been  put  on  the 
register,  will  not  relieve  him ;  £van^s  Case,  2  Ch.  427,  unless  all  the 
shares  have  been  allotted  to  other  persons.  Mackleifs  Case,  1  Ch. 
Div.  247. 

As  to  what  is  payment  in  money's  worth,  see  Drummond's  Case, 
4  Ch.  772 ;  Peirs  Case,  8  Eq.  222,  and  5  Ch.  11 ;  Jones'  Case,  6 
Ch.  48 . 

A  clause  in  the  articles  that  shares  subscribed  for  in  the  memorandum 
shall  be  deemed  to  be  fully  paid  up  is  ineffectual.  DenVs  Case,  8  Ch. 
77C  ;  Cnckmer's  Case,  10  Ch.  614  ;  FirmsUme's  Case,  20  Eq.  525. 

The  sliares  will  be  liable  to  payment  in  cash  unless  otherwise  pro- 
vided by  a  contract  in  writing,  filed  pursuant  to  the  25th  Section  of 
the  Act  of  1867.    See  supra,  p.  12. 

By  subscribing  the  memorandum,  a  contract  is  made  to  pay  for  the 
shares  in  cash,  and  the  effect  of  Section  25  is, ''  that  the  liability  to  pay 
in  cash  cannot  be  altered  at  all  by  subsequent  agreement  and  arrange- 
ment with  the  directors  ;  it  can  only  be  affected  by  a  written  agree- 
ment, which  written  agreement  must  be  entered  into  before  the  shares 
are  issued,  and  mast  be  registered."  Per  Hellish,  L.  J.,  FothergilVs 
Case,  8  Ch.  282  ;  Anderson's  Case,  7  Ch.  Div.  75. 

The  contract  must  identify  the  shares,  e,g,,  it  should  recite  the  fiiot  of 
the  subscription  or  intended  subscription  of  the  memorandum,  and  pro- 
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vide  that,  as  the  consideration  for  the  property  or  services  thereby 
agreed  to  be  sold  or  rendered,  the  shares  subscribed  for  shall  be  credited 
with  BO  much  per  share  as  paid  np.    FothergilVs  Case,  8  Ch.  270  ; 
Coates"  Case^  17  Eq.  169.    And  see  Form  7,  tajpra,  p.  31. 
As  to  what  is  meant  by  the  "  issue  "  of  the  shares,  see  supra^  p.  14.      Whoq  shapes^^ 
A  contract  made  on  behalf  of  the  company  before  its  incorporation  is  ^    *""  -^ 
a  sufficient  contract  within  Section  25  of  the  Act  of  1867,  if  it  be  before  incor- 
adopted  and  acted  upon  by  the  company.    See  supra,  p.  15.  P?'*^®^  ■"^' 

It  does  not  generally  seem  expedient,  where  a  preliminary  agreement 
is  made  for  the  sale  of  property  to  a  trustee  for  a  proposed  company,  intending 
that  the  vendor  should  subscribe  the  memorandum  for  the  number  of  ▼endor  should 

subscnbe 

shares  which  are  to  be  allotted  to  him,  as  fully  paid  np,  pursuant  to  the 
contract ;  for  there  is  always  the  possibility  that  the  company  will  not 
adopt  the  contract.  However,  in  many  cases,  e,  ^.,  in  the  case  of  private 
companies,  there  is  no  risk  of  this,  and  consequently  no  danger  in 
subscribing. 

As  to  what  is  payment  in  cash,  see  supra,  p.  14. 

The  memorandum  irrevocably  binds  a  subscriber  thereof  to  take  the 
number  of  shares  set  opposite  his  name  from  the  company,  but  if  he 
subscribes  for  preference  shares,  he  may  subsequently  agree  with  the 
company  to  take  ordinary  shares  instead,  for  as  regards  matters  not 
required  by  the  Act  to  be  stated  in  the  memorandum,  the  contract  con- 
tained in  it  is  revocable.  Duke's  Case,  1  Oh.  Div.  623.  Where  a 
person  subscribes  the  memorandum  for  shares,  no  allotment  is  required 
to  render  him  liable.  In  re  London  &  Provincial,  d:c,,  Co.,  5  Ch.  Div. 
525.    By  virtue  of  the  subscription  he  is  entitled  to  the  shares. 

By  Section  19  of  the  Act  it  is  pro\ided  as  follows  : — 

'*  A  copy  of  the  memorandum  of  association,  having  annexed  {hereto  the  articles  Member 
of  association,  if  any,  shall  be  forwarded  to  any  member  at  his  request,  on  pay-  entitled  to 
ment  of  the  sum  of  one  shilling  or  such  less  sum  as  may  be  prescribed  by  the  com-  ^^VJ  o^  memo- 
pany  for  each  copy,  and  if  any  company  makes  default  in  forwarding  a  copy  of  the  ™.  ?"*  *° 
memorandum  of  association  and  articles  of  association,  if  any,  to  a  member  in 
pursuance  of  this  section,  the  company  so  making  default  shall,  for  each  offence, 
incur  a  penalty  not  exceeding  1/.'* 

Section  21  of  the  Act  is  as  follows  : — 

•*  No  company  formed  for  the  purpose  of  promoting  art,  science,  religion,  charity.  Certain  com- 
or  any  other  like  object,  not  involving  the  acquisition  of  gain  by  the  company  or  by  panies  not  to 
the  individual  members  thereof,  shall,  without  the  sanction  of  the  Board  of  Trade,  ^old  more 
hold  more  than  two  acres  of  land  ;  but  the  Board  of  Trade  may,  by  licence  under  ^"**^  ^'^^ 
the  hand  of  one  of  their  principal  secretaries  or  assistant  secretaries,  empower  any  K^^gl^    ^° 
such  company  to  hold  lands  in  such  quantity  and  subject  to  such  conditions  as  they 
think  fit." 

As  to  the  nature  of  the  associations  to  which  the  above  Section  To  what 
applies,  see  Ex  parte  Hargrove,  10  Ch.  545,  note  (1).  tb^S^bn 

Chambers  of  commerce,  law  societies,  medical  institutes,  trade  protec-  applies, 
tion  societies,  and  the  like  generally  involve  the  acquisition  of  gain  by 
the  company  or  by  the  individual  members  thereof,  and  are  consequently 
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not  affected  by  the  above  Section.    As  to  what  "gain  "  ifl,  see  Ex  parte 
Hargrove,  ubi  supra. 

As  to  stamping  the  memorandum  of  association  : 
Stamps  and  By  Section  11  of  the  Act,  the  memorandum  is  required  to  bear  the 

^^^^  same  stamp  as  if  it  were  a  deed,  f.«.,  a  10s.  stamp.  ' 

In  addition  to  this  it  must  before  registration  be  stamped  with  com- 
panies fee  stamps,  in  respect  of  the  fees  payable  under  Section  17  of  the 
Act.     See  supra,  p.  46. 
The  tables  of  fees  referred  to  in  Section  17,  are  as  follows  : — 

TABLE  B.  I 

Table  of  Fees  to  be  paid  to  the  Registbab  of  Joikt-stock  Companies  bj  a  ' 

company  having  a  capital  divided  into  shaies. 

For  registration  of  a  company  ^hoee  nominal  capital  does  not  exceed  i 

2,000/.,  a  fee  of 2    0    0 

For  registration  of  a  company  whose  nominal  capital  exceeds  2,0002L,  the  ' 

above  fee  of  2/.,  with  the  following  additional  fees,  r^alated  according  ' 

to  the  amount  of  nominal  capital  (that  is  to  say)  : 

£  s.    d. 
For  every  1,000/.  of  nominal  capital,  or  part  of  1,0002., 

after  the  first  2,000/.,  up  to  5,000/.     .        .        .        .10    0 
For  every  1,000/.  of  nominal  capital,  or  part  of  1,000/., 

after  the  first  5,000£.,  up  to  100,000i         .        .        .050 
For  every  1,000/.  of  nominal  capital,  or  part  of  1,000/. 

after  the  first  100,000/. 0    10 

For  registration  of  any  increase  of  capital  made  after  the  first  lustra- 
tion of  the  company,  the  same  fees  per  1,000/.,  or  part  of  a  1,000/.,  as 
would  have  been  payable  if  such  increased  capital  had  formed  part  of 
the  original  capital  at  the  time  of  registration. 
Provided  that  no  company  shall  be  liable  to  pay  in  respect  of  nominal 
capital  on  registration,  or  afterwards,  any  greater  amount  of  fees  than 
50/.,  taking  into  account  in  the  case  of  fees  payable  on  an  increase  of 
capital  after  registration  the  fees  paid  on  registration. 
For  registration  of  an  existing  company,  except  such  companies  as  are 
by  this  Act  exempted  from  payment  of  fees  in  respect  of  registration 
under  this  Act,  the  same  fee  as  is  charged  for  registeiing  a  new 
company. 
For  registering  any  document  hereby  required  or  authorised  to  be  re- 
gistered, other  than  the  memorandum  of  association     .        .        .        .050 
For  making  a  record  of  any  fact  hereby  authorised  or  required  to  be 
recorded  by  the  registrar  of  companies,  a  fee  of     .       .        .        .        .050 

TABLE  C. 

Table  of  Fees  to  be  paid  to  the  Beoistbab  of  Jodct-stock  Cokfakies  by  a 

company  not  having  a  capital  divided  into  shares. 

A  s.    d. 
For  registration  of  a  company  whose  number  of  members  as  stated  in  the 

articles  of  association  does  not  exceed  20 2    0    0 

For  registration  of  a  company  whose  number  of  members,  as  stated  in 

the  articles  of  association,  exceeds  20,  but  does  not  exceed  100     .        .600 
For  registration  of  a  company  whose  number  of  members,  as  stated  in 

the  articles  of  association,  exceeds  100,  but  is  not  stated  to  be  unlimited, 

the  abore  fee  of  52.,  with  an  additional  5#.  for  CTery  50  members  or 

less  number  than  50  members  after  the  first  100. 
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£    g.    d. 
For  registration  of  a  company  in  which  the  number  of  members  is  stated 

in  the  articles  of  association  to  be  unlimited,  a  fee  of    .        .        .        .  20    0    0 
For  registration  of  any  increase  on  the  number  of  members  made  after 

the  registration  of  the  company  in  respect  of  every  50  members,  or 

less  than  50  members,  of  such  increase 0    5    0 

Provided  that  no  one  company  shall  be  liable  to  pay  on  the  whole  a 

greater  fee  than  202.  in  respect  of  its  number  of  members,  taking  into 

account  the  fee  paid  on  the  first  registration  of  the  company. 
For  registration  of  any  existing  company,  except  such  companies  as  are 

by  this  Act  exempted  from  payment  of  fees  in  respect  of  registration 

under  this  Act,  the  same  fee  as  is  charged  for  registering  a  new 

company. 
For  registering  any  document  hereby  required  or  authorised  to  be  re- 
gistered, other  than  the  memorandum  of  association     .        .        .        .050 
For  making  a  record  of  any  fact  hereby  authorised  or  required  to  be 

recorded  by  the  registrar  of  companies,  a  fee  of 0    5    0 


60 


Form  17. 


Memorandam 
of  a  company, 
limited  by 
shares. 
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The  Companies  Acts,  1862  to  1880. 

Company  Limited  by  Shares, 
Memorandum  of  AsBociation  of  The Company,  Limited. 


1.  The  name  of  the  company  is  "  The 

See  rtiproj  pp.  45,  47  et  $eq. 


Company,  Limited." 


2,  The  registered  oflBce  of  the  company  will  be  situate  in  England  [<?r 
Scotland,  or  Ireland,  as  the  case  may  be.] 

See  supraj  p.  49. 

8.  The  objects  for  which  the  company  is  established  are  :— 

See  itfjfrOf  pp.  45,  49. 


(1.)  To,  &c.,  see  in/m,  "  Objects,"  p.  78  c/  seq. 
4.  The  liability  of  the  members  is  limited. 

See  sttpra,  pp.  45,  53. 

6.  The  capital  of  the  company  is  £ ,  divided  into  — 


shares  of 


each. 


See  tnpra^  p.  53.  Where  Table  A.  is  to  apply,  [infra,  p.  92]  the  following  words 
should  be  added  to  this  clause :  *^  with  power  to  issue  any  shares  in  the  original  or 
in  any  new  capital  as  preference  shares." 

We,  the  several  persons  whose  names  and  addresses  are  subscribedy 
are  desirous  of  being  formed  into  a  company,  in  pursuance  of  this  memo- 
randum of  association,  and  we  respectively  agree  to  take  the  number  of 
shares  in  the  capital  of  the  company  set  opposite  our  respective  names. 


Names,  Addresses,  and  Description  of  Snbseribers. 

each  Subscriber. 

1.  John  Jonbs,  of,  &c.,  Merchant. 

2.  John  Smith,  of,  &c,  Carpenter. 
8.  Thomas  Qrikv,  of,  &c.,  Grocer. 

4.  HiNRT  Thompson,  of,  &c.,  Commission  Agent 

5.  Charlss  Evaks,  of,  &&,  no  occupation. 

6.  William  Dat,  of,  &c..  Surgeon. 

7.  Alfred  Johbs,  of,  &c.,  Wine  Merchant. 

Total  Shares  taken 

Ten 

Ten 

Three 

Seren 

One 

One 

One 

Thirty-three. 

Dated  the  22nd  day  of  June,  1880. 
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Witness  to  the  above  gignatures.  Form  17. 

Saicuel  Wellkr,  ^ 

10,  North  Street, 

Westminster. 

Or, 

Witness  to  the  above  ngnatures  of  John  Jones,  John  Smith,  William  Day,  and 
Alfred  Jones, 

Samubl  Weller,  &c. 

Witness  to  the  above  signatures  of  Thomas  Green,  Henry  Thompson,  and 
Charles  Evans, 

Martin  Clarke,  &c. 

Or, 
Witness  to  the  above  signatures  other  than  that  of  Thomas  Qreen, 

Bamubl  Weller,  &c. 

Witness  to  the  above  signature  of  Thomas  Qreen, 

Martin  Clarke,  &c. 


The  Companies  Acts,  1862  to  1880.  Form  18. 

Company  Limited  by  Cfuarantee.  Memorandum 

of  a  company, 

Memorandum  of  Association  of  The Company,  Limited.  limited  by 

1.  The  name  of  the  company  is  "  The Company,  Limited."         «"*"«*««• 

See  iupray  p.  46. 

2.  The  registered  office  of  the  company  will  be  situate  in  England,  [or 
Scotland,  or  Ireland.] 

See  iupra,  p.  46. 

S.  The  objects  for  which  the  company  is  established  are  : — 
(1.)  to,  &c.,  see  in/rUy  p.  78  et  seq. 

4.  Ereiy  member  of  the  company  undertakes  to  contribute  to  the 
assets  of  the  company  in  the  event  of  the  same  being  wound  up  during 
the  time  that  he  is  a  member,  or  within  one  year  afterwards,  for  payment 
of  the  debts  and  liabilities  of  the  company  contracted  before  the  time  at 
which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and  expenses  of 
winding  up  the  same,  and  for  the  adjustment  of  the  rights  of  the  con- 
tributories  amongst  themselves,  such  amount  as  may  be  required,  not 
exceeding  107.    [See  ngpra,  p.  58.] 

Wh,  the  several  persons  whose  names  and  addresses  are  subscribed, 
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Form  18.    ^'"'^  desirous  of  being  formed  into  a  companj,  in  pursuance  of  thifl  memo- 

— — randiim  of  associutiuo. 


KamcB,  addresscB,  aud  dcscriptionB  of  Bubecribere. 

Ut  tupre.  p.  W.    Ami  it  there  is  &  share  capitAl,  state  the  nnniber  of  shares 
Ukcn  by  each  suLscrilier.    fifc  as  to  this,  lujira,  p,  Co. 

Dated  the  ■ day  of ,  1880. 

WiTSEKH,  &c.,  see  mtjtra,  p.  61. 


Tonu  19.  -pjjg lucoRPoaATED  Law  Socibty. 

Memorandum 

of  avociation  Menwrandvm  of  AsBOctaluni. 

1.  The    name  of  the    society    is    "  The  Incorporated  Law 

Society." 

Sec  »vj/rn,  p.  i'J,  rt  leq. 

[tfr,    "  The  Chamber   of   Commerce,"  or,  "  The  Medical 

Institute."] 

2.  The  registered  office  of  the  society  [wgwa,  p.  46]. 

3.  The  objects  for  which  the  society  [or,  Chamber,  or,  Institute,  &c.] 
is  established  are  :— 

See  ivpra,  p.  40, 

(1.)  To,  &c.,  see  infra,  p.  73  et  seq, 

4.  The  income  and  property  of  the  society,  whenoesoever  derived, 
shall  be  applied  solely  towards  the  promotion  of  the  objects  of  the  society, 
as  set  forth  in  this  memorandum  of  asBociation,  and  no  portion  thereof 
shall  1)0  paid  or  transferred,  directly  or  indirectly,  by  way  of  dividend, 
bonus,  or  othemise  howsoever,  by  way  of  profit,  to  the  persons  who  at 
any  time  are,  or  have  been  members  of  the  society,  or  to  any  of  them,  or 
to  any  person  claiming  through  any  of  them.  Provided  that  nothing 
herein  contained  shall  prevent  the  payment,  in  good  faith,  of  remunera- 
tion to  any  officers  or  servants  of  the  society,  or  to  any  membra  thereof, 
or  other  person,  in  return  for  any  services  actually  rendered  to  the 
society. 

See  ivpm,  p.  49. 

5.  The  fourth  pan^raph  of  this  memorandum  is  a  condition  on  which 
a  licence  is  granted  by  the  Board  of  Trade  to  the  society,  in  pursuance 
of  Section  23  of  The  Companies  Act,  1867.  For  the  purpose  of  pre- 
venting any  evaaioa  of  the  terms  of  the  said  fourth  paragraph,  the  Board 
of  Trade  may,  from  time  to  time,  on  the  application  of  any  member  of 
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the  Bocietjy  impose  farther  conditions,  which  shall  be  duly  observed  by    Form  19. 
the  society. 

6.  If  the  society  acts  in  contravention  of  the  fourth  paragraph  of  this 
memorandum,  or  of  any  such  further  conditions,  the  liability  of  every 
member  of  the  council  of  the  society,  [this  will  be  varied  according  to 
the  circumstances,]  shall  be  unlimited,  and  the  liability  of  every  member 
of  the  society  who  has  received  any  such  dividend,  bonus,  or  other 
profit  as  aforesaid,  shall  likewise  be  unlimited. 

7.  Every  member  of  the  society  undertakes  to  contribute  to  the  assets 
of  the  society,  in  the  ^vent  of  the  same  being  wound  up  during  the  time 
that  he  is  a  member,  or  within  one  year  afterwards,  for  payment  of  the 
debts  and  liabilities  of  the  society  contracted  before  the  time  at  which 
he  ceases  to  be  a  member,  and  of  the  costs,  charges,  and  expenses  of 
winding  up  the  same,  and  for  the  adjustment  of  the  rights  of  the  con- 
tributories  amongst  themselves,  such  amount  as  may  be  required,  not 
exceeding  five  pounds,  [or  ten  shillings,  or  whatever  the  amount  fixed  on 
may  be,]  or  in  case  of  his  liability  becoming  unlimited,  such  other 
amount  as  may  be  required  in  pursuance  of  the  last  preceding  paragraph 
of  this  memorandum. 

8.  If  upon  the  winding  up  or  dissolution  of  the  society  there  remains, 
after  the  satisfaction  of  all  its  debts  and  liabilities,  any  property  whatso- 
ever, the  same  shall  not  be  paid  to  or  distributed  among  the  members  of 
the  society,  but  shall  be  given  or  transferred  to  some  other  institution  or 
institutions  having  objects  similar  to  the  objects  of  the  society,  to  be 
determined  by  the  members  of  the  association  at  or  before  the  time  of 
dissolution,  and  in  default  thereof  by  such  judge  of  the  High  Court 
of  Justice  as  may  have  or  acquire  jurisdiction  in  the  matter. 

The  above  clause  is  not  required  by  the  Board  to  be  inserted  in  all  cases.  It  has 
only  recently  come  into  use.  It  would  not  seem  to  prevent  a  society  from  dividing 
it«  surplus  assets,  and  then  winding  up. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
are  desirous  of  being  formed  into  a  society  in  pursuance  of  this 
memorandum  of  association. 

Names,  addresses,  and  descriptions  of  subscribers. 
[See  supra,  p.  60.] 

Dated  the day  of . 

Witness,  &c.  [see  supra,  p.  61.] 

As  to  section  23  of  the  Act  of  1862,  see  supra,  p.  49. 

An  association  desiring  to  be  incorporated  with  limited  liability,  but  without  the 
word  limited  as  part  of  the  name,  and  for  that  purpose  to  obtain  a  licence  from  the 
Board  of  Trade  pursuant  to  s.  23  of  the  Act,  should,  according  to  the  rules  now  in 
force,  make  a  written  application  to  the  Board  for  a  licence,  and  together  with  such 
application,  should  transmit  for  their  consideration  a  draft,  in  duplicate,  of  the 
proposed  memorandum  and  articles  of  association.  The  drafts  and  any  subsequent 
revisions  that  may  be  required  should,  whether  in  print  or  manuscript,  be  on  fool- 
scap-sized paper.    If  the  Board  of  Trade  are  satisfied  that  the  application  should 
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Form  19     ^  entertamed  they  will  furnish  a  notice  of  such  application,  to  be  inserted  in  a 

local  newspaper  for  the  information  of  the  public,  and  if  after  the  expiration  of  a 

limited  time  there  appears  to  be  no  sufficient  reason  why  the  licence  should  not  be 
granted,  the  Board  of  Trade  Tvill  approve  the  memorandum  and  articles  of  associa- 
tion, with  or  without  amendment,  and  grant  a  licence. 

The  Board  of  Trade  will  require  to  have  the  memorandum  and  articles  of  asso- 
ciation settled  on  their  behalf  by  their  counsel,  at  the  expense  of  the  applicants,  for 
-which  purpose  a  fee  of  five  guineas  must  accompany  the  application.  A  cheque  for 
the  amount  should  be  made  payable  to  an  assistant  secretary  of  the  Board  of  Trade. 
The  Board  of  Trade  will  not  be  responsible  for  the  memorandum  and  articles  being 
properly  framed  as  regards  the  interests  of  the  association. 

The  Board  sanction  the  omission  of  the  word  "  company  "  in  the  memorandum 
and  articles,  and  the  substitution  of  the  word  chamber,  society,  corporation,  or  the 
like. 

The  names  of  the  subscribers  to  the  memorandum  should  be  in  full,  the  addresses 
should  be  definite,  giving,  where  practicable,  the  name  of  the  street  and  the  number 
of  the  house. 


Form  19a. 


The  following  is  a  specimen  of  the  licence  issued  by  the  Board  : — 

Whereas  it  has  been  proved  to  the  Board  of  Trade  that  The Chamber  of 

Commerce,  which  is  about  to  be  registered  under  the  Companies  Act,  1862,  and 
the  Companies  Act,  1867,  as  an  association  limited  by  g^uarantee,  is  formed  for  the 
purpose  of  promoting  objects  of  the  nature  contemplated  by  the  23rd  Section  of  the 
lafit  mentioned  Act,  and  that  it  is  the  intention  of  the  said  chamber  that  the  income 
and  property  of  the  association,  whencesoever  derived,  shall  be  applied  solely  to- 
wards the  promotion  of  the  objects  of  the  association,  as  set  forth  in  the  memoran- 
dum of  association  of  the  said  chamber,  and  that  no  portion  thereof  shall  be  paid 
or  transferred,  directly  or  indirectly,  by  way  of  dividend  or  bonus,  or  otherwise 
howsoever,  by  way  of  profit  to  the  persons  who  at  any  time  are,  or  have  been 
members  of  the  said  association,  or  to  any  of  them,  or  to  any  person  claiming 
through  any  of  them. 

Now,  therefore,  the  Board  of  Trade,  in  pursuance  of  the  powers  in  them  vested, 
and  in  consideration  of  the  provisions  and  subject  to  the  conditions  contained  in 
the  memorandum  of  association  of  the  said  chamber,  as  subscribed  by  eleven  mem- 
bers thereof  on  the  4th  day  of  June,  1875,  do  by  this  their  licence  direct  the 

Chamber  of  Commerce  to  be  registered  with  limited  liability,  without  the  addi- 
tion of  the  word  "  limited  "  to  its  name. 

Signed,  by  order  of  the  Board  of  Trade,  this day  of . 

HENRY  G.   CALCRAFT, 
An  Assistant  Secretary  of  the  Board  of  Trade. 


AbBDciationB 
registered 
without 
the  word 
limited. 


The  following  are  some  of  the  associations  recently  incorporated  with 
a  licence  under  Section  28  above  mentioned.  Only  some  of  the  objects 
are  here  stated  : — 

Bristol  and  West  of  England  Merchants*  Association  :  To  protect  its  members 
against  persons  whose  character  or  circumstances  render  them  unworthy  of  mer- 
cantile credit,  and  to  promote  the  prosecution,  when  deemed  desirable,  of  fraudulent 
debtors,  and  generally  to  act  as  a  trade  protection  society,  &c.  Incorporated  June, 
1876.    Guarantee,  5Z.  per  member. 

University  College,  Bristol :  To  establish  at  Bristol  a  college  or  colleges  for  the 
study  and  advancement  of  science,  literature,  and  the  fine  arts,  Sec,  August,  1876. 
II.  guarantee. 

Mission  Home  for  Englishwomen  in  Paris  :  October,  1876.    62.  guarantee. 
Metropolitan  Dairyman's  Society :  For  the  pnrpoee  of  adrancing  the  interests  of 
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the  milk  trade  especiallyi  by  taking  erery  possible  means  to  prevent  the  adaltera-    YOTUl  19a 
tion  of  milk,  &c.    November,  1876.    II.  guarantee.  ~ 

Shipmasters*  Society :  For  the  protection  and  advancement  of  the  interests  of 
members,  ani  generally  to  watch  and  take  part  in  all  proceedings  which,  in  the 
optnion  of  the  committee,  involve  the  interests  of  the  mercantile  marine  of  England, 
&c.    December,  1876.    21,  guarantee. 

London  Society  for  the  Extension  of  University  Teaching  :  To  extend  university 
teaching  in  the  metropolis,  in  as  close  connection  as  possible  with  the  universities 
of  Oxford,  Cambridge,  and  London,  &c.    1877.    5Z.  guarantee. 

Teachers*  Training  and  Registration  Society  :  To  create  and  maintain  a  high 
standard  of  professional  qualification  in  teachers  in  schools  above  the  elementary , 
by  providing  advanced  instruction,  and  by  training  in  the  principles  and  practice 
of  educational  methods ;  to  train  persons  as  teachers ;  to  hold  examinations,  3c  c. 
January,  1877.    Is.  guarantee. 

Clifton  High  School  for  Qirls :  To  establish  and  conduct  in  '  the  City  of 
Bristol,  or  within  100  miles  thereof,  a  school  or  schools  for  supplying  girls  on  mode- 
rate terms  with  general  education  of  the  highest  class,  &c.  September,  1877.  2/. 
guarantee. 

Institute  of  Chemistry  of  Great  Britain  and  Ireland  :  To  promote  and  encourage 
a  thorough  study  of  chemistry  and  all  branches  of  science  allied  thereto  in  their 
application  to  the  arts,  to  agriculture,  to  public  health,  and  to  technical  industry, 
&C.    October,  1877.    51.  guarantee. 

University  of  Durham  College  of  Medicine  :  Nov.  1877.    101.  guarantee. 

Manchester  Girls  High  School  Trust :  Nov.  1877.    ol. 

College  of  Organists  :  To  provide  a  central  organisation  in  Loudon  for  the  pro* 
fearion  of  organists  ;  to  provide  a  system  of  examinations  and  certificates  for  the 
better  definition  and  protection  of  the  profession ;  to  provide  opportunities  for 
intercourse  amongst  the  members  of  the  profession,  and  for  the  discussion  of  pro- 
fessional topics,  and  to  encourage  the  study  of  sacred  music,  &c.  December,  1877. 
12.  guarantee. 

Manchester  Creditors'  Association  of  Wholesale  Dealers  :  Trade  protection. 
Dec.  1877.    51,  guarantee. 

Hereford  Herd  Book  Society  :  To  maintain  unimpaired  the  purity  of  the  breed 
of  cattle  known  as  Herefords,  kc,    March,  1878.    51,  guarantee. 

Physical  Society  of  London  :  To  promote  the  advancement  and  difiusion  of  a 
knowledge  of  physics  by  means  of  communications,  written  or  oral,  from  members, 
meetings,  exhibitions  of  apparatus  for  physical  research,  and  of  experiments  illus- 
trative of  physical  laws  or  phenomena,  and  by  the  publication  of  works  relating  to 
physics,  &c.    Feb.  1878.    II,  guarantee. 

Royal  School  of  Art  Needlework :  To  supply  suitable  employment  to  poor 
gentlewomen.  Sec,    £10,000  capital  in  10^.  shares.    April,  1878. 

Church  ol  England  General  Temperance  Finance  Association :  May,  1878.  51,  and 
5#.  guarantee. 

English  Cart-Horse  Society  :  To  promote  the  breeding  of  English  cart-horses,  &c. 
July,  1878.    51,  guarantee. 

Home  Hospitals  Association  for  Paying  Patients :  To  provide  accommodation  for 
the  treatment  of  patients  who  are  able  and  willing  to  pay  for  the  same  ;  to  provide 
facilities  for  medical  attendance.    Aug.  1878.    5$,  guarantee. 

F 
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Form  19a.       institution  of  Mechanical  Engineers  :  To  promote  the  science  and  practice  of 

mechanical  engineering,  and  of  all  branches  of  mechanical  construction,  and  to 

promote  inrentions  likely  to  be  useful  to  the  members  of  the  institution,  or  to  the 
community  at  large,  &c.     Sept.  1878.    5#.  guarantee. 

Huddersfield  Cricket  and  Athletic  Club  :  Jan.  1879.    1/.  guarantee. 

The  Grimsby  Fisher  Lads  Institute  :  To  promote  and  improve  the  social,  moral, 
mental,  and  physical  condition  of  fisher  lads.  Incorporated  Jan.  1879.   U.  guarantee. 

Society  for  Promoting  the  Employment  of  Women.  Incorporated  May,  1879. 
U.  guarantee. 

Woolwich  and  Plumstead  High  Schools  Association  :  To  establish  and  maintain 
day-schools  for  both  sexes  of  an  unsectarian  character  in  the  parishes  of,  &c.  Incor- 
porated July,  1879.    Capital  2,000^.  in  5/.  shares. 

Palestine  Exploration  Fund  :  To  obtain  and  disseminate  information  respecting 
ancient  and  modem  Syria,  &c.  Incorporated  19  Dec.  1879.  Capital  200/.  in  1/. 
shares. 

Philological  Society :  To  investigate  and  promote  the  study  and  knowledge  of 
the  structure,  the  affinities,  and  the  histoiy  of  language,  &c.  Jan.  1879.  1/. 
guarantee. 

• 

Besides  the  above,  various  Law  Societies,  Chambers  of  Commerce,  and  Trade 
Protection  Societies  might  be  mentioned. 

Where  an  association  is  about  to  be  established  for  any  charitable  or  other 
purpose  within  the  meaning  of  s.  23  of  the  Act  of  1867  (jntpra,  p.  49),  and  the 
power  to  pay  dividends  is  not  considered  essential,  it  will  be  found  very  advan- 
tageous to  obtain  a  licence  from  the  Board  of  Trade  and  register  the  association 
under  that  section. 

The  advantage  of  so  doing  is  becoming  more  and  more  recognised,  and  accordingly 
applications  for  licenses  to  register  under  s.  23  are  increasing  in  number. 

Associations  registered  under  that  section  are  generally  limited  by  guarantee, 
and  accordingly  they  require  articles  of  association.  The  executive  is  generally 
called  "  The  Council"  or  '*  The  Committee  of  Management."  See  infra, for  articles 
of  Law  Society. 

The  following  are  some  of  the  resulting  advantages  :  The  association  becomes  a 
permanent  legal  entity,  and  thereby  gains  stability  and  credit ;  the  property  can 
be  vested  in  and  held  by  the  association  in  it«  own  name,  and  thereby  dealings 
"with  such  property  are  much  facilitated  and  expense  as  to  trustees  avoided ;  the 
association  can  contract,  sue,  and  be  sued  in  its  own  name ;  the  officers  can  act 
without  incurring  any  personal  liability. 


Fonn  19b. 


The  notice  which  the  Board  of  Trade  requires  to  be  advertised  is  generally  in  the 
following  form : 

Application  for  a  Licence  of  the  Boabd  of  Trade. 

Notice  is  hereby  given  that  in  pursuance  of  the  23rd  section  of  the  Companies 
Act,  1867»  application  has  been  made  to  the  Board  of  Trade  for  a  licence,  directing 

an  association,  about  to  be  formed  under  the  name  of  The ,  to  be  registered 

with  limited  liability  without  the  addition  of  the  word  <'  limited"  to  its  Dame. 
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The  objects  for  which  the  association  is  establlBhed  are  :  {^Ifere  they  are  jttated],     VQ^m  19b 

Notice  is  hereby  further  given  that  any  person,  company,  or  corporation  object- — 

ing  to  this  application  may  bring  such  objection  before  the  Board  of  Trade,  on  or 

before  the  day  of  next  [^ahout  a  month']^  by  a  letter  addressed  to  the 

Assistant  Secretary,  Railway  Department,  Board  of  Trade,  Whitehall,  London,  S.W. 
Dated  this day  of . 


The  Companies  Acts,  1862  and  1867.  Form  20. 


Memorandum  of  Association  of  The Company.  Memorandoiu 

1.  The  name  of  the  company  is  "  The Company."  company. 

SecM/^a,  p.  48. 

2.  The  registered  office,  \_supray  p.  49.] 

3.  The  objects  for  which  the  company  is  established  are  : — 

See  tvpra,  p.  49,  and  in/ra ,  p.  73,  et  aeq. 

We,  the  seyeral  persons  whose  names  and  addresses  are  subscribed, 
are  desirous  of  being  formed  into  a  company  in  pursuance  of  this 
memorandum  of  association. 

Names,  addresses,  and  descriptions  of  subscribers.    See  supra,  p.  62. 

Dated  the day  of . 

Witness  \_supra,  p.  61]. 


Common  Forms. 

For  use  in  connection  with  the  *  objects '  clauses,  given  inffa,  p.  73,  et  »eq,  Porm  21. 

(1.)  To  purchase  or  otherwise  acquire  the  business  of  a now  To  acquire  a 

carried  on  by  A.  at ,  and  all  or  any  of  the  real  and  personal  pro-   "^^°*^' 

perty  belonging  to  the  said  A.  in  connection  with  the  said  business,  and 
to  undertake  all  or  any  of  the  liabilities  of  the  said  A.  in  relation  to 
such  business. 

Where  the  memorandum  eontains  a  clause  as  above,  the  articles  generally  contain 
A  clause  as  in  Form  71  or  72.  Sometimes,  however,  it  is  considered  desirable  to 
J^fer  to  the  preliminary  in  the  memorandum,  and  in  such  case  the  words,  "  And 
^th  a  view  thereto,"  can  be  added  to  the  above  clause,  and  the  clause  continued 
as  in  Form  (2)  or  (3). 

But  there  does  not  appear  to  be  any  particular  advantage  in  referring  to  the  pre- 
liminary  agreement  in  the  memorandum,  except  where  it  is  difficult  so  to  express 
^e  objects  as  certainly  to  enable  the  company  to  carry  out  the  proposed  agreement 
^thout  any  question  of  uUra  vires, 

(2.)  To  enter  into  and  carry  into  effect  (either  with  or  without  modifi-  To  enter  into 
cation),  an  agreement  which  has  already  been  prepared,  and  is  expressed  *  <»'^*'*<^*' 

F  2 
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Form  21.  to  be  made  between  [the  said]  A.  of  the  one  part,  and  the  company  of 
the  other  part,  a  copy  whereof  has  for  the  purpose  of  identification  been 
endorsed  with  the  signatures  [of  B.  C.  &  D.,  three]  of  the  subscribers 
hereto  [or  a  copy  whereof  is  set  forth  in  the  schedule  to  the  articles  of 
association  of  the  company], 

Wliere  it  is  desired  to  mention  any  preliminary  agi'ecment  in  the  memorandum 
Form  (2)  or  (3)  wiU  be  used,  according  as  Plan  I.  or  II.,  $upra.  p.  1,  is  adopted. 


To  adopt  a 
contract. 


To  acquire 
business  of 
a  company. 


Same  on  amal' 
gamation. 


To  purchase 
other  busi- 


nesses. 


To  promote 
other  com- 
panics,  &c. 


(3.)  To  adopt  and  carry  into  effect,  either  with  or  without  modifica- 
tion, an  agreement  dated  the day  of ,  and  made  between  [the 

said]  A.  of  the  one  part  and  X.  on  behalf  this  company,  of  the  other 
part,  a  copy  whereof  [as  in  Form  (2)]. 

See  note  to  Form  (1). 

(4.)  To  purchase,  or  otherwise  acquire,  and  undertake,  all  or  any 

part  of  the  business,  property,  and  liabilities  of  The Company, 

Limited. 

This  will  be  one  of  the  objects  of  a  company  forme!  for  reconstruction  purposes. 
See  infra f  "  Reconstruction." 

(5.)  To  purchase,  or  otherwise  acquire,  and  undertake  all  or  any  part 
of  the  property,  assets,  and  liabilities  of  the  following  companies,  namely, 
the  A.  Company,  Limited,  the  B.  Company,  Limited,  and  the  C.  Com- 
pany, Limited. 

This  is  suitable  for  a  company  formed  to  effect  an  amalgamation  of  several 
existing  companies.    Sec  infra,  "  Amalgamation." 

(G.)  To  purchase,  or  otherwise  acquire,  and  undertake  all  or  any  part 
of  the  business,  property,  and  liabilities  of  any  person  or  company 
carrying  on  any  business  which  this  company  is  authorised  to  carry  on, 
or  possessed  of  property  suitable  for  the  purposes  of  this  company. 

Tlie  above  ought  to  be  specified  among  tUc  objects,  if  the  company  is  intended  to 
have  the  power.  Ernest  v.  JSlcholU,  6  H.  L.  401  ;  Lindley,  606.  Express  mention 
should  be  made  of  liabilities.  But  see  Ocerend  Onrney  ^*  Co,  v.  Gibhs,  L.  R.  5 
H.  L.  480,  as  to  what  is  sufficient. 

(7.)  To  promote  any  other  company  for  the  purpose  of  acquiring  all  or 
any  of  the  property  and  liabilities  of.  this  company,  or  of  advancing 
directly  or  indirectly  the  objects  or  interests  thereof,  and  to  take,  or 
otherwise  acquire,  and  hold  shares  in  any  such  company,  and  to 
guarantee  the  payment  of  any  debentures  or  other  securities  issued  by 
any  such  company. 

The  above  form,  with  more  or  less  variation,  is  frequently  used.  It  is  obvious 
that  if  the  company  is  to  have  such  a  power  it  must  in  general  be  expressly  con- 
ferred. Where  the  objects  of  a  discount  company  were,  among  other  things,  stated 
to  be  "  the  making  and  procuring  loans  on,  and  the  investing  in,  securities,"  it  was 
held  that  the  company  had  no  power  to  assist  in  floating  another  company  by 
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taking  daaxes  therein.    Joint  Stock  Ducount  Company  v.  Brorrn,  8  Eq.  381.    See     "gQxm  21. 
alK)  Intemati>onal  Contract  Con^pany'i  Case,  nhi  supra,  ^ 

(8.)  To  take,  or  otherwise  acquire,  and  hold  shares  in  any  other  com-  To  take  shares 
pany  having  objects  altogether  or  in  part  similar  to  those  of  this  company,  panics, 
or  orrying  on  any  business  capable  of  being  conducted  so  as  directly  or 
indirectly  to  benefit  this  company. 

See  note  to  Form  (9).    This  Form  is  sometimes  used  in  conjunction  with  Form 
(9fl)  instead  of  Form  (9). 

(9.)  To  enter  into  partnership  or  into  any  arrangement  for  sharing  To  enter  into 
profits,  nnion  of  interests,  or  co-operation  with  any  person  or  company  ^^^^^  &f. 
carrying  on  or  about  to  carry  on  any  business  which  this  company  is 
authorised  to  cany  on,  or  any  business  or  transaction  capable  of  being 
conducted  so  as  directly  or  indirectly  to  benefit  this  company,  and 
to  take  or  otherwise  acquire  and  hold  shares  or  stock  in  any  such 
company. 

Very  clear  powers  are  necessary  to  enable  a  company  to  enter  into  partnership 
with  any  other  company  or  person,  or  to  take  shares  in  any  company.  Ex  parte 
British  Ndtiott  Life  Assurance  Ass.,  8  Ch.  Div.  704.  The  powers  should  be 
expressly  conferred  by  the  memorandom  of  association  though  the  power  to 
acquire  and  hold  shares  may  be  implied  from  the  nature  of  the  company's  business. 
^  Royal  Bank  of  India's  Case,  4  Ch.  252.  It  was  at  one  time  contended  that  it 
was  iUegal  for  one  company  to  take  shares  in  another,  but  the  contrary  is  now  well 
settled  provided  the  memorandum  gives  the  power.  Barned's  Banking  Co.,  3  Ch, 
105  ;  International  Contract  Company's  Case,  W.  N.,  18C9,  24  ;  In  re  Financial 
Corporation,  28  W.  R.  760  ;  W.  N.,  1880,  88. 

The  following  is  sometimes  used  instead  of  the  earliest  part  of  the  above  form  : 
(9a)  "  To  engage  in  any  business  or  transaction  (within  the  company's  objects)  in 
partnership,  or  otherwise  in  conjunction,  with  any  other  person  or  company." 

(10.)  To  purchase  or  otherwise  acquire  on  such  terms  and  in  such  ^^  *«l^  ^^ 
manner  as  the  regulations  of  the  company  from  time  to  time  provide,  own  shares, 
any  shares  in  the  company's  capital. 

Such  a  clause  is  sometimes  inserted,  and  from  some  of  the  reported  cases  it  would 
seem  to  have  been  considered  that  a  company,  if  authorised  by  its  memorandum, 
might  exercise  the  power  without  the  sanction  of  the  Court.  Znlueta^s  Claim,  5 
Ch.  444 ;  Land  Credit  Co.  v.  Lord  Fermoy,  8  Eq.  7  ;  6  Ch,  763.  However,  the 
better  opinion  is,  that  as  a  purchase  involves  a  reduction  of  capital,  it  can  only  be 
effected  with  the  sanction  of  the  Court  given  pursuant  to  the  Acts  of  1867  and  1877. 
In  re  Dronfield  Co.,  W.  N.,  1880,  65 ;  Uope  v.  International  Society,  4  Ch.  Div.  327. 
It  may  be  desirable  to  insert  the  clause  where  the  articles  provide  for  the  redemp- 
tion in  certain  events  of  any  particular  class  of  shares,  e.y.,  preference  shares. 

But  it  should  be  borne  in  mind  that  where  a  company  seeks  a  quotation  for  its 
shares  on  the  Btock  Exchange,  its  regulations  must  forbid  the  purchase  of  its  own 
shares.    See  infra,  at  end  of  "  Prospectuses." 

Directors  who  make  an  unauthorised  purchase  of  a  compaiiy*s  own  shares  are 
liable  to  make  good  the  loss,    ^e  Forms  218  and  219,  infra. 

(11.)  To  purchase,  take  on  lease  or  in  exchange,  hire,  or  otherwise  To  purchase 
acquire,  any  real  and  personal  property,  and  any  rights,  or  privileges  P'^P^'^y*  ^^• 
which  the  company  may  think  necessary  or  convenient  for  the  purposes 
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Form  21.    ^^  ^^^    business   [and  in  particular  any  land,  buildings,  easements, 
machinery,  plant,  and  stock-in-trade.] 

A  form  to  this  effect  is  generally  inserted.  Sometimes  the  words  in  brackets  arc 
omitted,  but  it  is  usual  to  enumerate  a  number  of  items  which  the  company  will  be 
likely  to  require. 


To  aid  in 
support  of 
friendly 
societies,  kc. 


(12.)  To  aid  in  the  establishment  and  support  of  associations  for  the 
benefit  of  persons  employed  by  or  having  dealings  with  the  company, 
and  in  particular  friendly  societies. 

Such  a  clause  is  found  useful  in  the  case  of  companies  employing  much  labour. 


Sale  of 
undertaking. 


Amalgama- 
tion. 


To  divide 
assetii  in 
specie. 


.  (13.)  To  sell  the  undertaking  of  the  company  or  any  part  thereof  for 
such  consideration  as  the  company  may  think  fit,  and  in  particular  for 
shares,  debentures,  or  securities  of  any  other  company  having  objects 
altogether  or  in  part  similar  to  those  of  this  company. 

A  clause  to  this  effect  is  not  uncommonly  inserted,  and  the  power  is  sometimes 
found  useful.  Of  course  every  company  under  the  Act  of  1862  can  effect  a  sale  of 
its  undertaking  under  s.  161  [fn/ra,  "  Reconstruction  "],  but  only  by  going  into 
liquidation.  Circumstances,  however,  sometimes  arise  in  which  it  is  more  beneficial 
to  sell  without  winding  up,  especially  where  the  company  is  in  difficulties,  or 
where  the  number  of  dissentients  is  likely  to  be  considerable.  If  the  sale  is  made 
in  consideration  of  shares,  the  shares  can  be  held,  or  sold,  or  distributed  under 
Form  (16),  infra.  Where  the  above  form  is  used,  Form  (15)  should  generally 
be  inserted. 

(14.)  To  amalgamate  with  any  other  company  having  objects  alto- 
gether or  in  part  similar  to  those  of  this  company. 

"  Amalgamation  "  is  not  uncommonly  made  one  of  the  objects,  bat  it  is  by  no 
means  clear  what  the  clause  authorises.  ^'  To  amalgamate  **  prohahly  authorises  a 
company  to  acquire  the  business  and  liabilities  of  another  company.  See  Pulbrook 
v.  New  Civil  Service  Co.,  26  W.  R.  11  ;  Era  Caite,  30  L.  J.  Ch.  137  ;  32  L.  J.  Ch. 
207 ;  but  where  it  is  desired  to  confer  this  power,  it  seems  better  to  do  so  in  express 
terms.  Sec  Form  (6).  To  "amalgamate'*  would  also  B.^i^eai prohahly  to  authorise 
a  sale  of  the  company's  business  in  consideration  of  shares  in  the  purchasing 
company.  DovgarCs  Case,  8  Ch.  546  ;  Pulbrook  v.  Ne7v  Civil  Service  Co.,  uhi  supra; 
Wynne**  Case,  8  Ch.  1007.  But  it  is  far  better  to  give  this  form  in  express  terms, 
as  in  Form  (13). 

(15.)  To  distribute  any  of  the  property  of  the  company  among  the 
members  in  specie^  bat  so  that  no  distribution  amounting  to  a  reduc- 
tion of  capital  be  made  without  the  sanction  of  the  Court  if  requisite. 

This  clause  is  not  uncommonly  inserted,  and  may  be  found  convenient.  In  the 
absence  of  such  a  clause  it  is  conceived  that  a  majority  has  no  power  as  against  a 
dissentient  minority  to  authorise  a  distribution  of  assets,  e.g.,  shares  in  some  other 
company,  in  specie,  either  under  the  Act  of  1877,  or  in  a  winding  up.  However, 
the  Court  might  perhaps  in  a  winding  up,  even  in  the  absence  of  a  clause  as  above, 
authorise  a  distribution  in  specie.  Thus  in  March  v.  Martin,  which  was  in  effect 
an  action  for  winding  up  an  unregistered  association  called  the  Municipal  Trust, 
Malins,  Y.-C.  (10  June,  1880),  sanctioned  a  scheme  for  the  division  of  the  assets  in 
specie.    The  assets  consisted  of  municipal  bonds  and  uncollected  coupons. 
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The  Liquidation  Act,  1868  (31  k  32  Vict  c.  68}  only  applied  where  winding-up    'Pf^m  21. 
proceedings  were  pending  at  the  passing  of  the  Act.  

Where  the  above  clause  is  inserted,  the  articles  of  association  generally  contain 
further  prorisions  as  to  distribution. 

(16.)  To  make,  accept,  indorse,  and  execnte,  promissory  notes,  bills  of  To  accept 
exchange,  and  other  negotiable  instruments.  ' 

A  company  cannot  issue  negotiable  instruments  unless  it  hasan express  or  implied 
power  given  to  it  by  the  memorandum.  An  implied  power  arises  where  the 
business  of  the  company  is  one  which  cannot,  in  its  ordinary  course,  be  carried  on 
withoat  the  issue  of  such  instruments,  or  where  upon  a  fair  construction  of  the 
memorandum  the  power  appears  incidental  or  conducive  to  the  objecis.  In  re 
Peruvian  Railftays  Co,,  2  Ch.  623.  In  this  case,  Malins,  V.-C,  expressed  an 
opinion  that  *'  having  regard  especially  to  the  47th  section  of  the  Act  of  1862, 
all  companies  constituted  under  that  Act  might  issue  bills  of  exchange.*' 
However,  when  the  matter  came  before  the  Appeal  Court,  Iiord  Cairns  said  :  **  In 
my  opinion  the  Act  does  not  give  that  power  [of  accepting  bills  of  exchange  and 
issuing  negotiable  instruments]  to  companies  as  an  incident  of  their  incorporation 
under  it,  but  leaves  the  power  of  a  company  so  incorporated,  with  regard  to 
negotiable  instruments,  to  be  determined  upon  the  proper  construction  of  the 
memorandum  and  articles  of  association. 

The  power  to  accept  and  issue  bills  and  other  negotiable  instruments  is  one  with 
which  it  is  generally  desired  to  endow  a  company,  and  where  the  desire  exists  it  is 
expedient  to  provide  accordingly  in  the  memorandum,  at  any  rate  where  the 
company  id  not  formed  for  purposes  which  necessmily  imply  the  power. 

The  following  are  cases  in  which  it  has  been  held  that  companies  had  no  such 
power.  Bramah  v.  Boberts,  3  Bing.  N.  C.  963,  which  was  a  case  of  a  gas  company  ; 
Dickenson  v.  Valpy,  10  B.  k  C.  128,  in  the  case  of  a  mining  company  ;  Steele  v. 
Harmer,  14  M.  &  W.  831,  in  the  case  of  a  cemetery  company  ;  BttU  v.  Morrell, 
12  Ad.  k  E.  746,  in  the  case  of  a  salt  and  alkali  company  ;  Tlumpton  v.  Univertal 
Salvage  Of,,  1  Ex.  694,  in  the  case  of  a  salvage  company  ;  Bateman  v.  Mid-  Wales 
Bailfcay  Co,,  L.  R.  1  C.  P.  499,  in  the  case  of  a  railway  company. 

(17.)  To  construct,  maintain,  and  alter  any  buildings,  or  works,  To  bund,  &c. 
necessary  or  conyenient  for  the  purposes  of  the  company. 

This  is  very  commonly  inserted.  It  is  modified,  more  or  less,  to  suit  different 
companies. 

(18.)  To  receive  money  on  deposit  at  interest  or  otherwise.  rp^  receive 

This  power  is  generally  taken  by  investment  and  loan  companies  and  by  Co-  ^j^poJt, 
operative  Stores.    It  is  also  very  commonly  expressly  taken  by  banking,  discount, 
and  fin<^"<^ftl  companies.    A  company  which  takes  it  would  appear  to  be  a  '*  deposit 
company  *'  within  s.  44  of  the  Act,  and  therefore  bound  to  make  the  annual  state- 
ment of  assets  and  liabilities,  &c.,  thereby  required. 

(19.)  To  invest  the  monies  of  the  company  not  immediately  required  To  invest,  &c. 
upon  such  securities  as  may  from  time  to  time  be  determined. 

The  above  is  frequently  inserted,  though  probably  not  necessary.  As  to  what  it 
does  not  authorise,  see  tibe  Joint  Stock  Discount  Co,  v.  Brown,  ubi  supra, 

(20.)  To  lend  money  and  in  particular  to  customers  of  and  persons  To  lend, 
having  dealings  with  the  company. 


72 


MEMORANDA  OF  ASSOCIATION. 


Form  21         Where  power  to  lend  is  desired,  a  clause  as  above  should  be  inserted,  unless  the 

objects  necessarily  imply  such  a  ix)wer.    In  the  case  of  a  trading  company,  it  is 

generally  desirable  to  take  the  power. 

To  guarantee        (21.)  To  guarantee  the  performance  of  contracts  by  members  of  or 
contracts.        persons  having  dealings  with  the  company. 

This  is  a  power  very  commonly  taken.  Sometimes  this  clause  is  amalgamated 
with  Form  (20).  See  In  re  Wcjtt  of  England  Bank,  Ex  parte  Barber,  14  C.  D. 
319. 


To  obtain 

provisional 

orders. 


(22.)  To  obtain  any  provisional  order  of  the  Board  of  Trade  or  Act  of 
Parliament  for  enabling  the  company  to  carry  any  of  its  objects  into 
effect. 

Such  a  clause  is  commonly  inserted  in  the  case  of  water,  gas,  tramway,  and 
fishery  companies. 

To  obtfiin  (23.)  If  thought  fit  to  obtain  any  Act  of  Parliament  for  the  purpose 

poration"^^*^    last  aforesaid,  or  for  the  dissolution  of  the  company  and  the  incorporation 

of  its  members  as  a  new  company  for  any  of  the  objects  specified  in  this 

memorandum. 

It  is  by  no  means  uncommon,  where  it  is  desired  to  procure  the  incorporation  of 
a  company  by  Special  Act,  for  the  promoters,  in  the  first  instance,  to  form  them- 
selves into  a  company,  under  the  Act  of  18G2,  for  the  desired  objects  ;  and  also  for 
the  express  purpose  of  applying  to  Parliament  for  an  Act,  dissolving  the  company 
so  formed,  and  establishing  in  its  place  another  company  for  the  like  objects,  but 
regulated  by  the  "Compjinics  Clauses  Consolidation  Act,  1845,"  and  the  Acts 
amending  the  same.  The  advantages  of  this  mode  of  procedure  are  considerable. 
If  promoters  are  not  incorporated,  there  is  room  for  much  dispute  and  litigation  as 
to  their  rights  and  liabilities  inter  te,  especiaUy  if  the  application  to  Parliament  is 
abortive  ;  but  if  they  are  incorporated,  the  articles  of  association,  and  if  necessary, 
specific  agreements  made  with  the  preliminary  company,  determine  all  these 
matters. 

Again,  a  company  incorporated  by  Act  of  Parliament,  is  not  bound  by  contracts 
made  before  its  incorporation  by  its  promoters,  unless  the  Act  confirms  the  agree- 
ments. But  if  the  promoters  have  formed  themselves  into  a  preliminary  company, 
such  company  can  enter  into  all  necessary  contracts,  e.ff,,  to  purchase  land,  to  pay 
compensation,  to  exigage  officers,  and  so  forth,  and  aU  these  contracts  will  become 
binding  on  the  Parliamentary  company,  because  clauses  are  always  inserted  in  an 
Act  which  dissolves  one  company  and  establishes  another  in  its  place,  transferring 
the  contracts  and  liabilities  of  the  former  to  the  latter. 

The  directors  of  the  preliminary  company  wiU  be  given  full  powers  to  take  aU 
necessary  proceedings,  and  the  company  can  of  course  from  time  to  time  alter, 
vary,  and  control  their  powers  and  proceedings.  For  epitome  of  such  an  Act, 
sec  infra.  Unless  the  application  for  the  Act  of  reconstruction  is  made  one  of  the 
objects,  the  company  cannot  apply  any  of  its  funds  in  promoting  the  bill,  see  further, 
infra  J  Articles  of  Association,  Miscellaneous  Clauses. 

To  borrow  and      (24.)  To  raise  money  in  such  other  manner  as  the  company  shall  think 
mortgage,  &c    fifc^  jm^  j^  particular  by  the  issue  of  debentures  charged  upon  all  or  any 
of  the  company's  property  (both  present  and  future)  including  its  un- 
called capital. 

The  above  is  now  very  commonly  inserted.  In  most  cases  it  is  unnecessary,  for 
a  power  to  borrow  is  readily  implied.    Bryon  v.  Metropolitan,  ^'c,  Oinnibns  Co.,  3 
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D.  G.  &  J.  123  ;  6  W.  R.  817  ;  in  re  Marine  Mansion*  CS?.,  4  Eq.  601  ;  ex  parte  City    YOTBi  21. 

Bank,  3  Ch.  758.    Where  a  company  has  power  to  borrow  it  has  an  implied     ower  • 

to  secme  the  repayment  of  borrowed  money  by  mortgage.  Australian,  <{r.,  Co,  ▼. 
Mouusey,  4  K.  &  J.  733  ;  Bryon  v.  Metropolitan,  <Jr.,  Co.,  nbi  supra.  Indeed  it  was 
said  in  the  case  of  the  Patent  File  Co,  (6  Ch.  85),  by  Mellish,  L.  J.,  that  a  company 
can  mort^^age  nnless  expressly  prohibited  from  doing  so.  Bee  also  Gibhs"  and  West's 
ease,  10  Eq.  212. 

As  however  the  objects  are  now  usually  stated  in  detail,  it  is  only  consistent  ex- 
pressly to  invest  the  company  with  power  to  borrow  and  to  mortgage. 

As  to  mortgaging  uncalled  capital,  see  in/ra,  Debentures,  Introductoiy  Note. 

(25.)  To  Bell,  improve,  manage,  develop,  lease,  mortgage,  dispose  of,  or  To  sell,  &c. 
otherwiBe  deal  with,  all  or  any  part  of  the  property  of  the  company. 

This  is  almost  always  inserted,  and  expressly  invests  the  company  with  ample 
powers  of  dealing  with  its  property.    See  in  re  Patent  File  Of,  C  Ch.  88. 

(26.)  To  do  all  snch  other  things  as  arc  incidental  or  conducive  to  the  General  words. 
attainment  of  the  above  objects. 

As  to  this,  KQ  supra,  p.  51,  et  seq, 

(27.)  And  it  is  hereby  declared  that  the  word  "company"  in  this ^'>*®'P'®***^^'* 
memorandmn,  except  where  used  in  reference  to  this  company,  shall  be 
deemed  to  include  any  partnership  or  other  body  of  persons,  whether 
corporate  or  unincorporate. 

The  use  of  a  clause  as  above  sometimes  conduces  to  brcrity. 


OBJECTS  CLAUSES. 

The  following  are  examples  of  the  mode  in  which  the  objects  of  a  company  are 
now  commonly  stated  in  its  memorandum  of  association.  The  paragraphs  in  each 
case,  including  those  to  be  talien  from  the  common  forms,  should  be  numbered 
consecutively.  Where  requisite  some  of  the  forms,  (1)  to  (5),  will  be  inserted,  and 
occasionally  some  of  the  miscellaneous  clauses  {infra,  p.  90)  may  be  required. 

1 .  To  insure  against  death,  or  injury  to  health  or  limb,  by  accident  Form  22. 
or  misadventure  of  any  kind.  Accident 

Query  whether  such  a  company  is  not  a  life  assurance  company  within  the  Life  ^mpuny. 
Assurance  Companies  Act,  1870.    The  Registrar  holds  that  it  is  not,  and  accordingly 
will  roister  without  requiring  the  deposit  of  20,000/.  to  be  made. 

2.  To  assure  payment  during  sickness  or  incapacity  arising  irom  any 
such  accident  or  misadventure  as  aforesaid. 

Add  commofi  Farms,  mpra,  p.  67,  et  seq,,  except  (1)  to  (5),  and  (10), 
(14),  and  (22). 
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Form  23.        ^-  '^^  establish  and  maintain  at ,  in  the  county  of ,  a  marine 

1 : aquarimn  with  a  restam'ant  and  other  buildings  and  conveniences  in 

Aqnanam.  •        i  •  -i 

connection  therewith. 

2.  To  provide  exhibitions,  concerts,  lectures,  and  such  other  entertain- 
ments and  amusements  as  may  be  deemed  expedient. 

3.  To  cany  on  the  business  of  a  restaurant  proprietor,  and  for  that 
purpose  to  buy  and  sell  comestibles,  wine,  spirits,  and  beverages  of  all 
kinds. 

Add  common  Forms,  ntpra,  p.  67,  et  seq.,  except  (1)  to  (6),  and  (10), 
(14),  and  (18). 


Form  24.       1.  To  carry  on  the  business  of  an  auctioneer,  a  commission  agent,  and 
Auctioneer       ^^  estate  agent  in  all  or  any  of  their  respective  branches, 
commission  2.  To  purchase,  sell,  barter,  and  otherwise  deal  in  pictures,  furniture, 

i^nt  com-       plate,  jewellery,  and  works  of  art  or  vertu. 
pany.  8.  To  advance  money  by  way  of  loan  upon  property  of  all  kinds. 

Add  common  Forms,  supra,  p.  67,  ei  seq.,  except  (1)  to  (6),  and 
(10),  (14),  (22),  and  (23). 


Form  26.       1.  To  carry  on  the  business  of  banking  in  all  its  branches,  and  in 
Biuttkinff.         particular  to  advance  money  upon  property  and  securities  of  all  kinds, 
to  discount  bills,  notes,  and  other  securities,  to  deal  in  exchanges  and 
specie,  and  to  receive  money  on  deposit  at  interest  or  otherwise. 

For  other  forms,  sec  Royal  Bank  of  Indians  caie,  4  Ch.  252  ;  and  Zulueta't  cage, 
5  Ch.  445.    It  is  not  uncommon  to  add  some  financial  forms.    See  infra,  p.  78. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (1)  to  (6),  and  (10), 
(14),  (18),  (20),  (22),  and  (23). 


Form  26        !•  'I'o  cany  on  aU  or  any  of  the  following  businesses,  namely,  book- 
-  sellers,  book-binders,  stationers,  lithographers  and  printers. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (1)  to  (6),  and  (10), 
(14),  (22),  and  (28). 


Bookseller. 


Form  27.  !•  To  carry  on  all  or  any  of  the  following  businesses,  namely,  brewers. 
Brewery.  maltsters,  hop  merchants,  distillers,  wine  and  spirit  merchants,  licensed 
victuallers,  manufacturers  of  and  dealers  in  aerated  and  mineral  waters, 
hotel  keepers,  and  any  other  businesses  which  can  be  conveniently 
carried  on  by  the  company  in  connection  with  the  above  or  any  of 
them, 

2.  To  buy,  sell,  and  deal  in  tobacco,  tea,  coffee,  and  any  other  com- 
modities commonly  sold  by  licensed  victuallers,  or  which  may  be 
required  by  any  persons  dealing  with  the  company. 

8.  To  lend  money  to  such  persons  and  upon  such  terms  as  the  com- 
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pany  shall  think  &t,  and  in  particular  to  cnstomers  and  tenants  of  the    Form  27. 
companj,  and  to  guarantee  the  performance  of  any  contracts  entered 
into  by  customers  or  tenants  of  or  other  persons  haying  dealings  with 
the  company. 

Add  eamman  Farms  supra,  p,  67,  ei  seq.,  except  (1)  to  (5),  and  (10), 
(14),  and  (20),  to  (23). 


1.  To  acquire  the estate  situate  in  the  parish  of in  the    j^qyui  88 

county  of ,  and  to  build  on  and  otherwise  develop  the  same.  ~  ~ 

2.  To  purchase,  take  on  lease  or  in  exchange,  or  otherwise  acquire  Eatate'o). 
lands  and  hereditaments  of  any  tenure  and  for  any  estate  or  interest,  and 

to  lay  out  and  prepare  for  building  purposes  any  lands  belonging  to  or 
in  which  the  company  is  interested. 

3.  To  construct  or  procure  the  construction  of  buildings  of  all  kinds 
upon  any  lands  belonging  to  or  in  which  the  company  is  interested,  and 
in  particular  dwelling-houses,  shops,  and  warehouses,  and  to  alter,  pull 
down,  improve,  decorate,  maintain,  and  furnish  buildings  situate  on  any 
such  lands. 

4.  To  construct  and  maintain  or  contribute  to,  or  procure  the  con- 
struction and  maintenance  of  roads,  embankments,  bridges,  sewers, 
tramways,  parks,  pleasure-grounds,  schools,  churches,  markets,  gas 
works,  water-works,  reading-rooms,  baths,  and  other  buildings,  works, 
and  conveniences  which  the  company  may  think  directly  or  indirectly 
conducive  to  the  development  of  any  property  in  which  it  is  inte- 
rested. 

5.  To  carry  on  all  or  any  of  the  following  businesses,  namely, 
builders  and  contractors,  decorators,  stone  merchants,  brick  and  tile 
makers,  quarry  masters,  lime  burners,  timber  merchants,  hotel  keepers, 
licensed  victuallers,  house  and  estate  agents,  and  any  other  businesses 
the  carrying  on  of  which  the  company  may  think  directly  or  indirectly 
conducive  to  the  development  of  any  property  in  which  it  is  interested. 

6.  To  lend  money  upon  such  terms  and  to  such  persons  as  the  com- 
pany may  think  fit,  and  in  particular  to  persons  undertaking  to  build 
on  or  improve  any  property  in  which  the  company  is  interested. 

Add  common  Forms,  supra,  p.  67,  et  seq,,  except  (1)  to  (5),  (10), 
(14),  and  (23). 


1.  To  promote  and  protect  the  home,  colonial^  and  foreign  trade  and    porm  29 
commerce,  and  the  manufactures,  of  the  United  Kingdom,  and  in 


particular  the  trade,  commerce,  and  manu&ctures,  of  the  [borough]  Commene. 
of . 

ChamberB  of  commerce  hare  been  incorporated  in  considerable  nnmbers  as  com- 
panies limited  bj  gaarantee.    (See  supra,  p.  64.) 
The  licence  of  the  Board  of  Trade,  under  s.  23  of  the  Act  of  1867  (iuproj 
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Porm  29     ^'  ^^)'  ^  alwa^rs  obtained  f6r  registratioxi  withont  the  woid  <' limited*'  as  part  of 
■  the  name. 

2.  To  consider  all  questionfi  connected  with  gach  trade^  commerce, 
and  manofactares. 

S.  To  promote  or  oppose  legislative  and  other  meafinresiy  affecting 
snch  trade,  commerce,  and  manu&ctnres. 

4.  To  collect  and  circulate  statistics,  and  other  information,  relating 
to  snch  trade,  commerce,  and  manufactures. 

5.  To  act  as  arbitrator  in  the  settlement  of  disputes  arising  out  of 
commercial  transactions. 

6.  To  borrow  any  monies  required  for  the  purposes  of  the  chamber 
upon  such  securities  as  may  be  determined. 

Add  common  Forms,  (11),  (17),  (19),  (25),  and  (26),  supra,  p.  67, 
et  seq. 

In  the  above  form,  the  word  "  chamber  "  will  be  used  throughoat,  instead  of 
"  company." 


Form  30. 


1.  To  carry  on  the  trades  or  businesses  of  iron  masters,  colliery  pro- 
prietors, coke  manufiu3turers,  miners,  smelters,  engineers,  steel  con- 


Coal  and  iron    yerters,  and  ironfounders,  in  all  their  respective  branches. 


company. 


2.  To  search  for,  get,  work,  raise,  make  merchantable,  sell,  and  deal 
in,  iron,  coal,  ironstone,  brick-earth,  bricks,  and  other  metals,  minerals, 
and  substances,  and  to  manufacture,  and  sell,  patent  fuel 

3.  To  construct,  maintain,  and  improve,  any  water-works,  gas-works, 
ponds,  reservoirs,  water-courses,  railways,  tramways,  wharves,  piers, 
docks,  canals,  and  other  buildings  and  works,  calculated  directly  or 
indirectly  to  advance  the  interests  of  the  company  ;  and  to  contribute 
to  the  expense  of  constructing,  maintaining,  and  improving,  any  such 
works. 

4.  To  purchase,  &c.  ^Supra,  p.  6,  09,  (11),  concluding  thus:  and 
in  particular  any  lands,  buildings,  works,  collieries,  coal-mines,  iron 
and  other  mines,  minerals,  easements,  machinery,  vessels,  and  rolling- 
stock.] 

Add  common  Forms,  supra,  p,  C7.  et  seq,,  except  (1)  to  (5),  and  (10), 
(14),  (18),  (22),  am?  (23). 


Form  31.        To  establish  a  club  [of  a  non-political  character]  for  the  accommoda- 

tion  of  members  of  the  company  and  their  friends. 

Add  common  Farms,  s^tpra,2K  67,  et  seq.,  (11),  (13),  (16),  (17),  (19), 
(24),  (25),  (26). 

A  club  can  be  formed  as  a  compr.ny  limited  by  shares  or  by  guarantee.  The 
latter  is  the  more  convenient,  and  the  necessary  capiUil  can  Ic  provided  out  of 
entrance  fies  or  by  way  of  loan. 


Club. 
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To  provide  a  club-house  and  other  conveniences  for  the  nse  of  the   Form  32. 

members  of  the club,  and  to  furnish  and  maintain  the  same,  and  to  qj^^j^^^^^ 

permit  the  same  to  be  used  by  the  members  of  the  said  club  either  gra- 
tuitously or  upon  such  terms  as  shall  be  agreed  on. 

Add  common  FarmSy  supra,  p.  67,  et  seq,,  (9),  (11),  (13),  (16),  (17), 
(19),  (24),  (25),  and  (26). 

Sometimes  a  componj  merely  supplies  the  dub-house  as  in  the  abore  form. 


1 .  To  establish  at coffee  taverns,  and  to  carry  on  there  the  business    Form  33. 

of  refireshment-house  keepers,  upon  the  principle  that  no  intoxicating  coffee  taverns 
liquors  shall  be  sold  by  the  company,  and  to  provide  and  work,  upon  the 

same  principle,  refreshment-stalls,  carts,  and  barrows. 

2.  To  establish  libraries,  reading-rooms,  and  other  conveniences,  and 
to  provide  for  the  recreation  and  instruction  of  the  company's  customers 
and  their  friends. 

Add  common  Farms,  supra,  p.  67,  et  seq,  (8),  (9),  (11),  (16),  (17), 
(18),  (19),  (24),  (25),  and  (26). 

A  Tery  large  number  of  coffee  tayems  or  temperance  refreshment  companies 
have  been  formed  of  late.  During  the  last  eighteen  months  scarcely  a  week  has 
passed  without  the  formation  of  more  than  one.  Sometimes  the  objects  are  ex- 
pressed as  above,  and  sometimes  clause  2  or  the  latter  part  thereof  is  omitted. 
Occasionally  the  company  takes  power  "  to  sell  tea,  coffee,  tobacco,  and  other  pro- 
visions,** but  it  is  generally  thought  better  not  to  take  such  power  as  being  likely  to 
offend  local  traders  who  might  otherwise  support  the  company. 


1.  To  purchase,  or  otherwise  acquire,  settle,  improve,  and  cultivate    Form  34. 
lands  and  hereditaments  in  the  territory  of ,  and  elsewhere  in .  poreiim  land 

2.  To  develop  the  resources  of  the  same  lands  and  hereditaments  by  and  coloniaa- 
building,  planting,  clearing,  mining,  and  otherwise  dealing  with  the  ^^*'°' 
same. 

8.  To  stock  the  same  lands,  and  to  breed  and  deal  in  all  kinds  of 
stock,  cattle,  sheep,  and  produce. 

4.  To  aid,  encourage,  and  promote  immigration  into  the  property  of 
the  company  ;  and  to  colonise  the  same  ;  and  for  the  purposes  aforesaid 
to  lend  and  grant  any  sums  of  money. 

5.  To  buy,  manufacture,  and  sell  all  kinds  of  goods,  chattels,  and 
effects  required  by  the  company  or  by  any  persons  who  may  settle  on 
the  property  of  the  company  or  by  others. 

6.  To  make,  provide,  and  carry  on,  use  and  work  railways,  tramways, 
telegraph  lines,  canals,  reservoirs,  wells,  aqueducts,  roads,  streets,  gas- 
works, piers,  wharves,  and  other  works  which  may  be  deemed  expedient 
for  the  purposes  of  the  company,  and  to  contribute  to  the  cost  of 
making,  providing,  carrying  on,  and  working  the  same. 

7.  To  lend  money  with  or  without  security. 

8.  To  guarantee  the  performance  of  any  contract  or  obligation. 
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Form  34.       ^-  To  carry  on  the  business  of  a  banker  and  capitalist  in  all  their 
"  respective  branches. 

Add  common  Forms,  supra,  p,  67,  ei  seq.,  except  (1)  to  (5),  attd  (10), 
(U),  (18),  (20),  and  (21). 


Form  35. 

Contract  and 
financial. 


1.  To  negociate  loans  of  all  kinds. 

2.  to  take  concessions  of,  or  lease,  railways  or  other  undertakings, 
whether  British  or  foreign,  and  either  construct  or  otherwise  carry  out 
the  same  itself,  or  make  them  over  wholly  or  partly  to  other  companies 
or  jxjrsons. 

3.  To  work  railways  and  other  undertakings,  British  and  foreign. 

4.  To  take  contracts,  British  or  foreign,  and  execute  them  either  itself 
or  by  letting  them  to  sub-contractors,  also  to  become  surety  for  the  due 
execution  by  any  contractors  of  the  works,  whether  British  or  foreign, 
contracted  for  by  them,  and  to  indemnify  any  person  or  persons  who 
may  be  nominated  by  the  company  to  undertake  any  such  suretyship. 

5.  To  buy  and  sell  on  its  own  account,  or  for  a  commission,  all  kinds 
of  property,  real  and  personal,  movable  and  immovable,  and  to  manage, 
develop,  mortgage,  sell,  dispose  of,  or  otherwise  deal  with,  all  or  any 
part  of  the  property  of  the  company,  as  may  seem  expedient. 

6.  To  take,  or  otherwise  acquire,  shares  in  any  other  company. 

7.  To  make  advances  on  stock,  shares,  or  other  securities,  and  on 
property  of  all  kinds,  either  with  or  without  the  borrower's  personal 
security. 

8.  To  receive  money  on  deposit,  at  interest  or  otherwise. 

9.  Generally  to  transact  any  business  of  a  merchant  or  capitalist, 
either  as  principal  or  agent. 

10.  To  purchase,  or  otherwise  acquire,  from  any  company,  partner- 
ship, or  person,  any  business  included  among  the  objects  of  this  com- 
pany, or  any  property  connected  with  any  such  business. 

11.  To  give  such  guarantee  in  relation  to  the  shares,  stock,  or  obliga- 
tions of  any  other  company  as  may  be  determined,  and  generally  to 
guarantee  the  performance  of  any  contract. 

Add  common  Forms,  supra,  p.  67,  et  seq.  (7),  (9),  (18),  (15),  (16) 
(24),  to  (27). 


Form  36.       ^'  '^^  ^^  ^^  ^^^  business  of  a  co-operative  society  in  all  its 
branches. 


■ociety.  '^^         ^>  "^^  ^^7  ^^^  Bell  goods,  stores,  consumable  articles,  chattels,  and 
effects  of  all  kinds,  both  wholesale  and  retail. 

Add  common  Forms,  supra,  p.  67,  el  seq.,  exc^t  (1)  to  (5),  (10),  (14), 
(22),  (23). 
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1.  To  discount  bilk  of  exchange,  promissory  notes,  and  other  nego-  Form  37. 
tiable  instruments,  and  to  make  advances  upon,  and  invest  in,  all  kinds  ^j^^^^^^ 
of  securities,  and  generally  to  carry  on  the  business  of  a  bill  discounter,  company, 
bill  broker,  and  money  lender. 

For  othcar  forms,  sec  Overend,  Oumey  S;  Co,  v.  Gurney,  4  Ch.  702  ;  and  In  re 
Barn^Pi  Banking  Co,,  2  Ch.  674. 

Add  common  FormSy  supra,  p.  67,  ei  seq,,  except  (1)  1o  (5),  (10),  (12), 
(14),  (20),  (22),  (23). 


1.  To  insure  against  loss  or  damage  by  fire,  storm,  or  accident,  build-  Form  38. 
ings,  chattels,  and  effects,  and  real  and  personal  property  of  all  kinds,     piro  insurance 

2.  To  purchase,  and  undertake,  all  or  any  part  of  the  business,  pro-  company, 
perty,  and  liabilities,  of  any  other  insurance  company,  whose  objects 

shall  be  altogether  or  in  part  similar  to  those  of  this  company. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (1)  fo  (6),  (10),  (14), 
(22),  and  (28). 


1.  To  acquire,  establish,  and  maintain  oyster  and  mussel  fisheries  in  Form  39. 
the  estuary  of,  &c.,  or  elsewhere  off  the  coast  of  the  county  of .         Fishery. 

Under  the  '*  Sea  Fisheries  Act,  1868  "  (31  &  32  Vict.  c.  45),  the  Board  of  Trade 
can  make  provisional  orders  for  the  establishment,  improvement,  maintenance,  and 
regulation  of  oyster  and  mussel  fisheries.  The  rules  can  be  obtained  from  the 
railway  department  of  the  Board. 

2.  To  form  oyster  and  mussel  beds,  and  to  stock,  cultivate,  and  im- 
prove the  same,  and  for  that  purpose  to  purchase,  dredge,  relay,  propa- 
gate, and  fatten  oysters  and  mussels. 

3.  To  work,  dredge,  and  develop  the  said  fisheries,  and  to  sell  the 
produce  thereof,  and  generally  to  carry  on  the  business  of  a  proprietor 
of  oyster  and  mussel  fisheries. 

Add  common  Forms,  supra,  p.  07,  et  seq.,  except  (1)  io  (5),  (10), 
(14),  (18). 


1.  To  manu&cture,  sell,  and  supply  gas  in  the  town  of ,  and  Form  40. 

elsewhere  in  the  parishes  of,  &c.,  in  the  county  of ;  and  to  carry  ^^^^^^^ 

on  the  business  of  a  gas-works  company  in  all  its  branches.  company. 

2.  To  deal  with,  manufacture,  and  render  saleable  coke,  coal-tar, 
pitch,  asphaltum,  ammoniacal  liquor  and  other  residual  products  ob- 
tained in  the  manufacture  of  gas. 

3.  To  construct,  manu&cture,  and  maintain  works  for  holding, 
receiving,  and  purifying  gas,  and  all  other  buildings  and  works,  meters, 
pipes,  fittings,  machinery,  apparatus,  and  appliances  convenient  or 
necessary  for  the  purposes  of  the  company. 
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Porm  40.       Add  common  Farms,  supra,  p.  67,  ei  seq.,  except  (1)  to  (5),  (10),  (14), 
and  (18). 

The  Gas  and  Water  Works  Facilities  Act,  1870,  enables  the  Board  of  Trade  in 
certain  cases  to  make  provisional  orders,  authorising  the  constraction  of  gas  and 
water  works  and  the  acquisition  of  land,  kc.  One  of  the  rales  of  the  Board  is 
that  if  the  promoters  desire  incorporation  they  must  register  themselves  under  the 
Company^s  Act,  1862,  and  a  considerable  number  of  companies  have  been  formed 
in  compliance  with  this  rule.  Copies  of  the  rules  can  be  obtained  from  the 
publishers  of  this  work,  and  forms  of  orders  can  be  found  in  the  schedules  to  the 
Confirmaitorj  Acts  passed  each  year.  See  also  the  Qas  and  Water  Works  Facilities 
Act,  1870,  Amendment  Act,  1873,  36  &  37  Vict.  c.  89. 


Guarantee 
company. 


Form  41.       1.  To  carry  oa  the  business  of  a  gaarantee  company  in  all  its 
~  branches,  and,  in  particular,  to  issue  policies  guaranteeing  the  fidelity 
of  persons  filling  or  about  to  fill  situations  of  trust  or  confidence,  and 
to  guarantee  the  payment  of  rents,  and  the  performance  of  contracts  of 
all  kinds. 

Add  common  Farms,  supra,  p.  67,  et  seq.,  except  (1)  to  (5),  (10),  (14), 
(22),  and  (28). 


Perm  42. 

Hotel 
company. 


-,  in  the  county  of ,  and 


1.  To  establish  a  hotel  or  hotels  at  — 
elsewhere,  as  may  be  determined. 

2.  To  carry  on  the  business  of  a  hotel  and  tavern  keeper,  a  lodging- 
house  keeper,  a  wine  and  spirit  merchant,  and  a  livery  stable  keeper. 

Add  common  Farms,  supra,  p.  67,  et  seq.,  except  (1)  to  (5),  (7),  (10) 
(14),  (18),  (22),  and  (23). 


Perm  48. 

I^nd 
company. 


1.  To  cany  on  all  or  any  of  the  businesses  usually  carried  on  by  Land 
Companies,  in  all  their  several  branches,  and  in  particular  to  lay  out 
and  improve,  alter,  and  develop,  by  draining,  clearing,  road-making,  or 
otherwise,  any  property  of  the  company,  and  thereon  to  erect  and  con- 
struct, or  assist  in  the  erection  or  construction  of,  any  buildings  or  works 
whatsoever,  and  to  pull  down,  alter,  and  rebuild  any  existing  erections 
or  buildings  required  by  the  company. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (1)  to  (5),  and  (10), 
a«rf(14). 


Form.  44. 

Law  society. 


1.  To  support  and  protect  the  character,  status,  and  interests  of 
solicitors  practising  within  twenty  miles  of  the  Town  Hall  at  N.  ;  to 
promote  honourable  practice  ;  to  suppress  malpractice ;  to  settle  dis- 
puted points  of  practice  ;  to  decide  all  questions  of  usage  or  courtesy  in 
conducting  legal  business  of  all  kinds. 


Law  societies  are  frequently  registered  as  companies,  limited  by  guarantee.    See 
iupra^  p.  49.    The  licence  of  the  Board  of  Trade  is  readily  obtained  on  the  usual 
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conditions  for  registration  withoat  the  word  "  limited "  as  part  of  the  name.    Form  44. 

See  supra,  p.  49.    For  articles  of  association,  see  infra.    The  guarantee  is  usually 

5/.  or  10/. 

2.  To  consider,  originate,  and  promote  improvements  in  the  law ;  to 
consider  alterations  in  the  law,  and  oppose  or  support  the  same  ;  to 
effect  improvements  in  administration  and  practice  ;  for  the  purposes 
aforesaid  to  petition  Parliament  and  take  such  other  steps  and  proceed- 
ings as  may  be  deemed  expedient. 

8.  To  encourage  the  study  of  law  by  articled  clerks  of  solicitors,  and 
with  a  view  thereto  to  give  prizes  and  rewards. 

4.  To  form  and  maintain  a  law  library  at . 

6.  To  erect  any  buildings  required  for  the  purposes  of  the  society. 

6.  To  subscribe  to,  &a     \^Form  ^^,  paragraph  7.] 

Add  common  Forms,  supra,  p,  6?  et  seq.,  (11),  (10),  (19),  (24),  (25), 
and  (26). 


1.  To  establish  and  maintain  in  the  City  of and  elsewhere,  circu-   Form  48. 

lating  libraries,  and  also  reading  and  writing  rooms,  and  a  reference  ^^^^^ 
library,  and  to  furnish  the  same  respectively  with  books,  reviews,  maga- 
zines, newspapers  and  other  publications,  including  instrumental  and 

vocal  music. 

2.  To  carry  on  the  business  of  booksellers,  stationers,  publishers,  and 
restaurant  proprietors,  and  to  carry  on  the  business  of  booking  seats  at 
theatres  and  other  places  of  entertainment. 

Add  common  Farms,  supra,  p.  67,  et  seq,,  except  (1)  to  (6),  (10),  (14), 
(22),  and  (28). 

1.  To  grant  or  effect  assurances  of  every  kind  on  the  life  or  lives  of  ^on^  ^8' 
any  person  or  persons  whomsoever,  and  on  survivorships,  and  to  make  Life  assur- 
and  effect  all  such  other  assurances  connected  with  life  or  the  non-  *°^*»  ^• 
existence  or  failure  of  issue,  general  or  special,  and  on  or  in  connection 

with  any  other  contingency  or  contingencies,  event  or  events,  as  may  be 
l^ally  granted  or  effected.  [For  other  Forms  see  In  re  Empire  As- 
surance Co,,  4  Eq.  341.] 

2.  To  grant  or  assure,  life  annuities,  and  deferred,  or  contingent 
annuities,  of  every  description,  and  also  endowments,  marriage  portions, 
for  children  and  others,  and  any  other  deferred,  or  future,  payments, 
provisions,  and  advances. 

Before  a  company,  intending  to  issue  policies  of  assurance,  or  to  grant  annuities 
upon  human  life,  within  the  United  Kingdom,  can  be  incorporated  under  the  Act 
of  1862,  a  deposit  of  20,000^.  must  be  paid  into  Court.  See  33  &  34  Vict.  c.  61 ; 
34  &  35  Vict,  c  68  ;  and  35  &  36  Vict.  c.  41.  See  also  Buckley,  625,  et  teq,y  where 
also  will  be  found  the  rules  of  the  Board  of  Trade.  Owing  to  these  salutary  enact- 
ments, comparatively  few  life  assurance  companies  are  now  formed. 

8.  To  acquire,  by  purchase  or  otherwise,  life  and  other  interests  in 

Q 
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Form  46.  real  or  personal  property,  whether  in  possession,  reversion,  remainder,  or 
expectancy,  and  whether  Tested  or  contingent,  absohite  or  defeasible,  and 
whether  the  same  or  any  of  them  are  to  take  effect  or  to  come  into 
possession  upon  tlie  said  determination  or  dropping  of  any  one  or  more 
life  or  lives,  or  on  the  expiration  of  any  term  or  terms  of  years,  or  on 
any  other  event  or  events  whatsoever. 

4.  To  advance  money  by  way  of  loan  or  security  or  otherwise,  and 
generallyto  carry  on  and  transact  every  kind  of  business  which  may  be 
legally  carried  on  and  transacted  by  any  Ufe  assurance,  annuity,  endow- 
ment, reversionary  interest,  and  loan  company. 

Add  commmi  FormSy  supia,  p.  07,  et  seq,,  except  (1)  to  (5),  (10),  (14), 
(22),  and  (23). 

This  company,  it  wiU  be  observed,  is  not  a  life  assurance  company,  pure  and 
simple. 


Form  47.  1.  To  carry  on  all  or  any  of  the  following  businesses,  namely,  livery- 
LiTcry  stable  Stable  keepers,  job  masters,  carriage,  cab,  and  omnibus  proprietors,  and 
keepers.  horse  dealers. 

Add  common  Forms,  supra,  p.  67,  et  seq,,  except  (1)  to  (5),  (10),  (14), 
(18),  (22),  and  (28). 


Marine 
insurance. 


Form  48.  1.  To  insure  against  every  description  of  marine  insurance  risk,  which 
""  may  be  legally  undertaken,  relating  to  perils  of  the  seas,  fire,  men-of- 
war,  reprisals,  and  all  other  risks  of  like  nature  incidental  to  the  seas, 
ships,  vessels,  and  craft  of  all  descriptions,  and  also  the  freights,  goods, 
merchandise,  cargo,  earnings,  and  property  in  or  on  board  the  same, 
whether  the  property  of  members  of  the  company  or  not,  so  far  as 
the  same  may  be  effected  or  made  according  to  law  ;  and  also  to  insure 
all  other  matters  and  things  which  lawfully  may  or  can,  frx)m  time  to 
time,  be  msured,  or  be  the  subject  of  insurance,  against  the  perils  of  the 
sea  ;  and  generally  to  carry  on  marine  insurance  in  all  its  branches. 

2.  To  purchase,  or  otherwise  acquire,  all  or  any  part  of  the  business, 
property,  and  liabilities  of  any  other  company  carrying  on  any  business 
which  this  company  may  carry  on,  and  generally  to  purchase,  take  on 
lease,  hire,  or  otherwise  acquire  any  real  or  personal  property  which  may 
be  convenient  or  necessary  for  the  purposes  of  the  company. 

Add  common  Forms,  supra,  p.  G7,  et  seq,,  except  (1)  to  (5),  (10),  (14), 
(22),  and  (23). 


Form  49.  1*  To  insure  upon  the  tnutual  principle  against  every  description  of 

Mutual  ship  ^^^^iue  risk  which  may  be  lawfully  undertaken,  ships,  vessels,  and  craft 

insurance  of  all  kinds,  in  which  the  members  of  the  company  are  interested  as 

company.  owners,  managing-owuers,  mortgagees,  agents  or  otherwise. 
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2.  To  porchase,  take  on  lease,  hire,  or  otherwise  acquire,  any  real  or    Form  49. 
personal  property  necessary  or  convenient  for  the  purposes   of   the 
company. 

Add  common  Forms,  supra,  p.  67,  el  seq,,  except  (1)  to  (5),  (10),  (14), 
(22),  and  (23). 

It  was  formerly  thought  that  mutual  insurance  societies  were  not  to  be  con- 
sidered as  formed  with  a  view  to  gain,  so  as  to  require,  if  consisting  of  more  than 
twenty  members,  to  be  registered  under  the  Act  of  18G2.  See  s.  4  of  the  Act. 
Buckley,  p.  3 ;  Amould  on  Marine  Insurance,  5th  ed.,  vol.  I.,  p.  152.  But  in  £a 
parte  Hargrove  4'  Co,,  10  Ch.  542,  the  Master  of  the  Rolls  decided  that  a  mutual 
insurance  society,  the  rules  of  which,  so  far  as  material  to  the  question,  were  in  the 
ordinary  form,  was  within  s.  4  of  the  Act  and  not  having  been  registered  was  an 
illegal  association.  Since  this  decision,  several  hundred  mutual  insurance  societies 
have  been  r^^tered.  Their  objects,  for  the  most  part,  are  the  insurance  of  vessels 
or  freight.  In  most  cases  only  a  particular  class  of  vessels  is  insured,  e.g,,  iron 
8team8hi|is,  or  vessels  of  not  less  than  1000  tons  burden,  or  vessels  engaged  in  a 
particular  trade,  e.g,y  coal  trade.  In  the  first  edition  of  this  work  a  form  of  articles 
of  association  of  a  company  established  for  the  mutual  insurance  of  iron  steamships 
was  given.  The  articles  were  suitable  for  use  either  in  the  case  of  a  company 
limited  by  guarantee  or  unlimited.  But  as  the  number  of  mutual  insurance 
companies  from  time  to  time  formed  is  so  small,  the  writer  has  thought  that  the 
precedent  may  be  omitted  in  the  present  edition  without  much  detriment. 


1.  To  establish  and  maintain  at ,  in  the  county  of ^  a  library    Porm  80. 

of  works  relating  to  the  medical  and  allied  sciences. 


2.  To  advance  and  encourage  professional  knowledge,  study,  and  institute, 
research,  by  the  establishment  and  maintenance  of  physiological  and 
pathological  laboratories  and  museums,  the  delivery  of  lectures,  the 
giving  of  prizes  and  rewards,  and  by  such  other  means  as  may  be  thought 
expedient. 

8.  To  relieve  poor  and  necessitous  members  of  the  medical  profession, 
who  may,  through  bodily  or  mental  infirmity,  or  other  misfortune,  be 
incapacited  for  practice,  and  also  the  wives  and  families  of  such 
persons. 

4.  To  relieve  poor  and  necessitous  widows,  children,  and  other  relations 
of  deceased  members  of  the  institute. 

5.  To  construct,  alter,  and  maintain  any  buildings  necessary  or  con- 
venient for  the  purposes  of  the  society. 

Add  common  FormSy  supra,  p.  67,  et  seq.,  (11),  (16),  (19),  (24),  (26), 
and  (26). 

A  society  with  such  objects  as  above,  may  be  registered  pursuant  to  s.  23  of  the 
Act  of  1867.  See  wupra,  pp.  49,  64.  The  articles,  infra,  Form  70,  can  be  easily 
adapted.    The  society  would  be  limited  by  guarantee.    See  wpray  p.  62. 


1.  To  purchase  or  otherwise  acquire,  and  work,  mines,  minerals,  and    Form  81. 

mining  rights,  lands,  hereditaments,  and  chattels  in  the  state  of y  VoT^icm 

in  the  United  States  of  Americay  and  in  particular  the  land,  minerals,  mining 

^  2  company. 
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Form  51.    and  mining  rights,  known  as  The Mine,  sitnate  near ,  in  the 

'  county  of ,  in  the  state  of ,  in  the  United  States  of  America, 

with  the  mill,  orehouses,  and  other  buildings,  erected  on  the  said  land, 
and  the  plant,  machinery,  stock,  implements,  and  effects  used  in  or 
about  or  belonging  to  the  said  mine,  mill,  orehouses,  and  other  build- 
ings, together  with  the  business  of  the  said  mine  and  thq  goodwill 
thereof. 

2.  To  work  the Mine  and  any  other  mines  of  the  company,  and 

to  crush,  smelt,  reduce,  and  amalgamate  the  ore,  and  render  marketable 
the  produce  and  develop  the  resources  of  the  same  mines,  and  to  crush, 
smelt,  reduce,  and  amalgamate  the  produce  of  any  mines,  whether  be- 
longing to  the  company  or  not. 

3.  To  construct,  or  aid  in  and  subscribe  towards  the  construction, 
maintenance,  and  improvement  of  roads,  tramways,  railways,  docks,  piers, 
wharves,  viaducts,  aqueducts,  flumes,  ditches,  quartz-mills,  saw-mills, 
and  other  buildings  and  works  which  may  be  necessary  or  convenient 
for  the  purposes  of  the  company. 

4.  To  procure  the  company  to  be  incorporated  in  the  United  States  of 
America  or  elsewhere. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (1)  to  (5),  (10),  (U), 
(22),  and  (23). 


Porm  68.       1.  To  acquire  all  or  any  of  the  following  letters  patent,  namely,  &c. 

Patents.  ^'  ^^  acquire  any  inventions  capable  of  being  used  for  any  of  the 

purposes  for  which  the  inventions  specified  in  such  letters  patent  can 

be  used,  and  to  acquire  any  letters  patent  or  concessions  of  an  ancdogous 

•  character  whether  British  or  Foreign,  gitinted  in  respect  of  any  such 

inventions. 

8.  To  acquire  licences  to  work  and  use  any  inventions  which  the 
company  is  authorised  to  acquire. 

4.  To  work,  develop,  exercise,  and  promote  the  user  of  any  inven- 
tions in  which  the  company  is  interested,  whether  as  owner,  licensee  or 
otherwise,  and  in  particular  by  carrying  on  any  businesses  which  may  be 
conducive  thereto,  and  by  granting  licences. 

Add  common  Forms,  supra,  p.  67,  et  seq,,  except  (1)  to  (5),  (10),  and 
(14). 


Pier. 


Form  63        !•  To  erect  and  maintain  a  pier  at  or  near ,  in  the  county 

^of . 

2.  To  erect  all  such  buildings  and  conveniences  *  in  connection  with 
the  said  pier  as  may  be  deemed  expedient. 

*  As  to  this  word,  see  Attorney- Chneral  t.  Mayor,  ^^.,  of  Cambridge^  L.  R, 
6  H.  L.  316. 
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3.  To  charge  and  leyy  tolls  and  fees  for  the  user  of  the  said  pier.  Form  53. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (!)  to  (5),  (7),  (10), 
and  (14). 

Under  the  General  Pier  and  Harbour  Act,  1861  (24  &  25  Vict.  c.  45),  and  the 
General  Pier  and  Harbour  Act,  1861,  Amendment  Act  (25  Vict.  c.  19),  and  the 
Harbour  Transfer  Act,  1862  (25  &;  26  Vict  c.  69),  the  Board  of  Trade  can  make 
proyisional  orders  aathorising  the  constractiim  of  any  pier,  harbour,  quay,  wharf, 
jetty,  on  or  near  the  shore  of  the  sea,  provided  that  the  estimated  expense  does  not 
exceed  100,000/.  Promoters  desiring  incorporation  are  required  to  register  them- 
selves  as  a  company  under  the  Companies  Act»  1862,  and  many  such  companies 
have  been  registered.  The  rules  of  the  Board  as  to  apptications  can  be  obtained 
from  the  publishers  of  this  work. 


1.  To  provide  at a  hall  and  other  snitable  rooms,  buildings,  and   Form  54. 

places,  and  to  permit  the  same  or  any  part  thereof  to  be  nsed  on  such  puWic  hallT" 
terms  as  the  company  shall  think  fit,  for  any  purposes,  public  or  private, 

and  in  particular  for  public  meetings,  exhibitions,  concerts,  lectures, 
dinners,  theatrical  performances,  and  other  entertainments,  and  for 
reading,  writing,  and  newspaper  rooms,  libraries,  baths,  laundries,  re- 
freshment rooms,  dressing  rooms,  shops,  business  offices  and  residences. 

2.  To  furnish  the  company's  property  with  such  furniture,  implements, 
machinery,  and  conveniences  as  may  be  thought  desirable  with  a  view 
to  the  sale,  letting,  or  user  thereof. 

8.  To  provide  gardens,  greenhouses,  and  grounds  for  recreation  and 
amusement. 

4.  To  carry  on  the  business  of  an  hotel  and  restaurant  proprietor  and 
wine  merchant. 

5.  To  provide  amusement,  entertainment,  and  instruction  for  share- 
holders of  the  company  and  others. 

Add  common  Forms,  sttpra,  p.  67,  et  seq.,  except  (1)  to  (5),  (7),  (10), 
(14),  and  (21)  to  (23). 


1.  To  acquire  the  benefit  of  a  concession,  granted  by  the  Republic    Form  55. 
of ,  to ,  for  the  construction  of  a  railway  firom ,  to .   ^^ 

2.  To  construct,  maintain,  and  work  the  railway  authorised  by  the  said  foreign. 

concession,  and  any  other  railways  in  the  Republic  of ,  which  the 

company  may  be  authorised  to  construct. 

3.  To  construct,  or  contribute  to  the  cost  of  constructing,  any  docks, 
wharves,  warehouses,  telegraphs,  buildings,  or  works  requisite  or  con- 
venient for  the  purposes  of  the  company,  or  calculated  to  promote  the 
interests  thereof. 

4.  To  charter,  purchase,  and  employ,  vessels  in  connection  with  any 
railway  of  the  company. 

5.  To  purchase,  manufacture,  maintain,  and  hire,  plant,  stores, 
machinery,  rolling-stock,  and  other  property  convenient  for  the  purposes 
of  the  company. 
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Form  W.  ^*'  '^^^^  ^vnvcy  passengers,  merchandise,  goods,  and  chattels,  upon  the 
railways,  or  in  the  vessels  of  the  company  ;  to  take  and  levy  tolls,  rates, 
and  chai-ges,  and  generally  to  carry  on  the  business  of  a  railway  company 
and  a  telegraph  company  in  all  their  respective  branches. 

7.  To  enter  into  contracts  with  other  companies,  as  to  nmning 
powers,  interchange  of  traffic,  or  otherwise,  in  relation  to  the  develop- 
ment of  the  projxirty  of  the  company, 

8.  To  procure  the  company  to  be  incorporated  in  the  said  Republic 
of . 

Add  common  Forms,  supra,  p.  G7,  et  seq,,  except  (1)  to  (5),  and  (10), 
(14),  (i>2)  and  (23). 

For  another  Form,  bcc  Mills  v.  Tlic  Northern  By,  of  Biienos  Ayres   Co.,  5 
Ch,  622. 


Form  66.       ^*  ^^  establish  and  carry  on  at Schools  [or  a  school],  for  the 

education  upon  the  best  system  of  boys  [and  girls]. 

Add  common  Fonm,  supra,  p.  67,  except  (1)  to  (5),  (7),  (10),  (14), 
(16),  (20),  (22)awi?(28). 


School. 


Form  67^      1.  To  build,  equip,  and  repair  ships  and  vessels  of  all  kinds  ;  and  to 
Iron  ship         manufacture  and  repair  steam-engines,  boilers,  and  machinery,  and 
luildiug.         other  appliances  and  things  used  in  or  about  or  for  the  purposes  of  ship- 
building. 

2.  To  carry  on  the  business  of  shipbuilding  in  all  its  branches. 

3.  To  construct  and  maintain  buildings,  manufactories,  and  works, 
and  to  excavate  and  form  graving  and  other  docks. 

4.  To  acquire,  by  purchase  or  otherwise,  lands,  yards,  buildings, 
quays,  ships,  vessels,  plant  and  machinery,  and  generally  any  real  and 
personal  property  for  the  purposes  of  the  company. 

Add  common  Forms,  supra,  p.  67,  et  seq,,  except  (1)  to  (5),  (10),  (14), 
(22)  atid  (23). 


Form  88.        1*  ^^  purchase,  build,  charter,  equip,  load  on  commission,  sail,  repair, 
u, .       let  out  to  hire  and  trade  with,  steam  or  other  ships,  boats  and  vessels  of 

nhljiowtioni, 

all  kinds. 

2.  To  advance  money  on  loan  with  or  without  security. 

8.  To  purchase  coal,  timber,  and  other  merchandise  or  produce,  for 
the  pur])080  of  iVoighting  any  vessels  belonging  to  or  in  whidii  the  com- 
imuy  I*  IntoiVHtod. 

4.  To  (Mirry  on  the  business  of  a  shipowner  in  all  its  branches. 

AtU  common  Forms,  sui>ra,  p.  67,  et  seq.,  except  (1)  to  (5),  (10),  (14), 
(^2),  rtWr/d'JI). 

Tlio  uiUM'ouii  Ituhltillvii  Atlnchlng  to  iho  ownors  of  Bhips  (0.^.,  for  damage  caused 
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by  collifiion)  frequently  induce  such  persons  to  form  a  limited  company  to  acquire    Porm  68* 

and  work  their  yessels.    In  order  still  further  to  diminish  risk  of  loss,  it  is  now  a 

common  practice  where  the  same  persons  own  several  vessels,  to  form  a  company 
for  each  vessel.  In  such  case  the  company  takes  the  name  of  the  vessel,  cg.^  *<  The 
Steamship  Egeria,  Limited,'*  and  the  shares  are  all  fully  paid  up,  so  that  the  share- 
holders are  under  no  personal  liability.  See  further,  iupra^  p.  32,  as  to  *'  Private 
Companies." 


1.  To  establish  a  skating  rink,  at j  in  the  county  of .  Form  69. 

2.  To  carry  on  the  business  of  a  skating  rink  proprietor.  Skating  RinkT 

3.  To  manufacture  and  sell  roller  and  other  skates. 

4.  To  purchase,  &c.  \_Ut  supra,  p.  67,  No.  (11),  concltiding  thus: 
^'  and  in  particular  any  lands,  buildings,  easements,  patents,  inventions, 
and  licences."] 

Add  common  Forms,  supra,  p.  67,  et  seq,,  except  (1)  to  (5),  and  (10), 
(14),  (22),  and  (23). 


1.  To  purchase,  prepare,  spin,  manufacture,  and  deal  in  cotton  yam    Form  60. 
and  other  fibrous  products  and  materials,  and  to  carry  on  the  business  g  .  j^. 
of  spinning,  bleaching,  dyeing,  printing  and  finishing  cotton  and  other  company, 
goods  of  the  like  kind. 

Add  common  Forms,  suprc^  p.  67,  et  seq.,  except  (1)  to  (5),  and  (10), 
(14),  (22),  and  (23). 


1.  To  purchase  the Sugar  Works,  carried  on  at ^,  in  the    Form  61. 

Presidency  of ,  in  India,  together  with  the  lands,  buildings,  ma-  sugar 

chinery  and  plant,  belonging  to  or  employed  in  connection  with  the  said  "^^^^h  ^ 
Sugar  Works. 

2.  To  carry  on  the  business  or  trade  of  a  sugar  manu£EU^turer  and 
refiner. 

8.  To  purchase  sugar,  rum,  and  other  produce,  in  the  neighbourhood 
of  the  said  works. 

Add  common  Forms,  stg9ra,  p.  67,  et  seq,,  except  (1)  to  (5),  and  (10), 
(U),  (22),  and  (28). 


1.  To  establish  and  maintain  music-haUs  and  other  places  of  public   Form  6S. 
entertainment,  at  which  no  alcoholic  liquors  will  be  sold,  and  also  to  Z 

*■  '  Temperance 

tmproYe  and  elevate  the  character  of  public  entertainments  in  the  muaic-halls. 
establishments  of  the  company  and  elsewhere. 

Add  common  Forms  (6),  (8),  (9),  (11),  (13),  (16)  to  (19),  and  (24)  to 
(27).    Supra,  p.  67,  et  seq. 


1.  To  protect  the  members  of  the  society  against  persons  whose  cha-   Form  68. 
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Form  63.  racter  or  circmnstances  render  them  unworthy  of  mercantile  credit,  and 
^jT^T  7~  to  facilitate  the  prompt  and  economical  realisation  of  the  estates  of 
iion.  bankrupts  and  persons  making  or  seeking  to  make  arrangements  or 

compositions  with  their  creditors. 

Such  societies  as  this  haye  been  treated  as  within  the  meaning  of  s.  23  of  the  Act 
of  1867,  and  the  Board  of  Trade  has  accordinglj,  on  the  nsual  conditions,  granted 
licences  for  registration  without  the  word  "  Limited  "  as  part  of  the  name.  See 
iupray  pp.  49,  64. 

The  articles,  it^ra.  Form  70,  can  be  readily  adapted. 

Such  societies  are  usually  limited  by  guarantee,  say,  1/.  or  bl.  per  member. 

2.  To  diffuse  information  as  to  sound  principles  of  trading,  and  to  im- 
press upon  the  mercantile  community  the  necessity  of  maintaining  an 
intimate  knowledge  of  the  state  of  their  affairs  by  periodical  investigations 
and  by  keeping  correct  sets  of  business  books. 

3.  To  procure  information  for  members  as  to  the  standing  and 
responsibility  of  parties  with  whom  they  propose  to  transact  business. 

4.  To  collect  debts  for  members  upon  such  terms  as  may  be  deter- 
mined. 

5.  To  communicate  with  Chambers  of  Commerce  and  other  mercantile 
and  public  bodies  throughout  the  United  Kingdom,  and  concert  and 
promote  measures  for  the  protection  of  trade  and  traders. 

6.  To  consider,  originate,  and  support  improvements  in  the  com- 
mercial laws. 

7.  To  subscribe  to,  become  a  member  of,  and  co-operate  with  any 
other  association,  whether  incorporated  or  not,  whose  objects  are 
altogether  or  in  part  similar  to  those  of  this  society,  and  to  procure 
firom  and  communicate  to  any  such  association  such  information  as  may 
be  likely  to  forward  the  object  of  the  society. 

Add  cammon  Forms,  (11),  (16),  (ll)),  h^\  (26),  and  (26),  supra, 
p.  67,  et  aeq. 


Form  64.       ^'  ^^  make,  equip,  work,  and  maintain  tramways  in  the  city  of 
-  and  the  vicinity  thereof. 


Tramways. 


2.  To  run  omnibuses  and  vans  in  connection  with  any  tramways  belong- 
ing bo  or  worked  by  the  company,  and  generally  to  carry  on  the  business 
of  an  omnibus  proprietor  and  carrier  of  passengers  and  goods. 

8.  To  manufacture,  buy,  sell,  and  deal  in  tramway  carriages  and  other 
chattels  and  things  used,  or  which  may  at  any  time  hereafter  be  used  in 
the  making,  maintenance,  equipment,  and  working  of  tramways. 

4.  To  enter  into  contracts  with  any  person  or  company  as  to  inter- 
change of  traffic,  running  powers,  or  otherwise,  which  the  company  may 
think  calculated  to  develop  its  business. 

Add  common  Forms,  supra,  p.  67,  et  seq,,  except  (1)  to  (5),  and  (10) 
and  (14). 

Under  the  Tramways  Act,  1870  (33  &  34  Vict.  c.  78),  the  Board  of  Trade  can 
make  provisional  orders  in  certain  cases  authorising  the  construction  of  tramways. 
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One  of  the  rules  of  the  Board  provides  that  if  the  promoters  require  incorporation    Ponn  64. 

they  must  register  themselves  under  the  Companies  Act,  1862,  and  many  companies 

have  been  registered  under  this  rule.  The  rules  can  Ijo  obtained  from  the  publishers 
of  this  work,  and  forms  of  provisional  orders  will  be  found  in  the  schedule  to  the 
Ck>nfirmatory  Acts  passed  each  year. 


1.  To  purchase,  or  otherwise  acquire,  the  manufactory  known  as  The    Form  65. 
Waggon  Works,  at  ,  and  the  goodwill  of  the  business  now  ^ 


carried  j)n  there  by   ,  and  the  stock-in-trade,  plant,  machinery,  worlw,  &c., 

chattels  and  effects,  belonging  to  the  said  w^orks,  and  the  benefit  of  all  ^^ompany. 
contracts  in  connection  therewith. 

2.  To  carry  on  the  said  business,  and  generally  to  carry  on  the  busi- 
ness of  a  Waggon  Works  company  in  all  its  branches,  and  to  manufac- 
ture, maintain,  and  sell  railway-waggons,  trucks,  carriages,  locomotives, 
rolling-stock,  engines,  plant,  machinery,  appliances,  and  implements  of 
all  kinds. 

3.  Also  to  carry  on  the  following  businesses,  namely,  those  of  a  manu- 
facturer of  machinery,  an  engineer,  an  iron-founder,  and  a  manufacturer, 
worker,  and  dealer  in  all  kinds  of  metals. 

Add  common  Forms,  supra,  p.  67,  et  seg.,  except  (1)  to  (5),  and  (10), 
(14),  (22),  an^  (23). 

1.  To  carry  on  the  trade  or  business  of  a  wholesale  warehouseman.  Form  66. 

2.  To  manufacture,  sell,  deal,  and  trade  in  all  goods,  articles,  and  ^^^^^^^^ 
things  usually  dealt  in  by  wholesale  warehousemen.  company. 

Add  common  FormSy  supra,  p.  67,  et  seq,,  excspt  (1)  to  (5),  (10),  (14), 
(22),  and  (28). 


1.  To  supply  the  town  of ,  in  the  county  of ,  and  the    Form  67. 

neighbourhood  thereof,  with  water,  and  to  caiTy  on  the  business  of  a  ^       ^^^ 
waterworks  company  in  all  its  branches.  company. 

2.  To  purchase,  take  on  lease,  hire,  or  otherwise  acquire,  any  real  and 
personal  property  necessary  or  convenient  for  the  purposes  of  the 
company,  and,  in  particular,  any  lands,  buildings,  machinery,  plant, 
patents,  waters,  wells,  streams,  rights,  and  easements. 

3.  To  sink  wells  and  shafts,  and  to  make,  build,  and  construct,  lay 
down,  and  maintain  reservoirs,  waterworks,  cisterns,  culverts,  filter-beds, 
main  and  other  pipes  and  appliances,  and  to  execute  and  do  all  other 
works  and  things  necessary  or  convenient  for  obtaining,  storing,  seUing, 
delivering,  measuring,  and  distributing  water,  or  otherwise  for  the 
purposes  of  the  company. 

Add  common  Forms,  supra,  p.  67,  et  seq.,  except  (1)  to  (5),  (10), 
and  (14). 

As  to  provisional  orders  of  Board  of  Trade,  see  supra ^  p.  80. 
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MISCELLANEOUS   OBJECT  FORMS. 

Some  of  the  following  Forms  are  occasionally  inserted  in  the  objects 
clause  of  memoranda  : — 

1.  To  acquire  by  grant,  purchase,  or  otherwise,  concessions  of  any 
rights,  property,  or  privileges  from  any  government,  British,  colonial,  or 
foreign,  and  to  perform  and  fulfil  the  terms  and  conditions  thereof. 

2.  To  receive  monies  on  deposit  at  interest  or  otherwise. 

3.  To  promote  and  form  other  companies  for  all  or  any  of  the  objects 
mentioned  in  this  memorandum,  and  to  transfer  to  any  such  company 
any  property  of  the  company,  and  to  take  or  otherwise  acquire  and  hold 
shares,  debentures,  or  other  securities  in  or  of  any  such  company,  and  to 
subsidise  or  otherwise  assist  any  such  company. 

4.  To  promote  or  establish  any  new  companies  for  commercial, 
trading,  manufacturing,  engineering,  mining,  or  financial  purposes 
either  in  the  United  Kingdom  or  elsewhere,  and  to  take  or  otherwise 
acquire  and  hold  the  shares,  stock,  debentures,  or  other  securities  in  or 
of  any  such  company. 

5.  To  transact,  on  commission,  the  general  business  of  a  land  agent. 

6.  To  transact  any  business  of  a  merchant  or  capitalist^  either  as 
principal  or  agent. 

7.  To  transact  every  description  of  bankings  discount,  exchange,  com- 
mercial, mercantile,  and  financial  business. 

8.  To  issue,  on  commission  or  otherwise,  and  to  subscribe  for  and 
take,  acquire  and  hold  shares,  stocks,  bonds,  obligations,  debentures,  and 
securities  of  any  other  company. 

9.  To  conduct  and  manage  the  business  and  aflBurs  of  any  other  com- 
panies or  persons,  whether  such  businesses  be  commeicial,  financial,  or 
otherwise. 

10.  To  make  advances  on  stock,  shares,  or  other  securities,  and  on 
property  of  all  kinds,  either  with  or  without  the  borrowei^s  personal 
security. 

11.  To  negotiate  loans,  manage  properties,  collect  and  receive  rents, 
and  transact  all  manner  of  agency  and  commission  business. 

12.  To  buy  and  sell,  on  its  own  account  or  otherwise,  all  kinds  of 
property,  real  or  personal,  movable  or  immovable. 
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13.  To  enter  into  arrangements,  under  the  Act  28  &  29  Viet.  c.  86, 
for  Bharing  profits  with  any  person,  partnership,  or  company  carrying  on 
any  financial,  commercial,  or  other  business. 

14.  To  lend  and  inrest  money,  whether  belonging  or  entrusted  to 
this  company. 

15.  To  give  such  guarantees  in  relation  to  the  shares,  stocks,  or  obli- 
gations of  any  company  as  may  be  determined. 

16.  To  guarantee  the  performance  of  any  contracts  or  obligations. 

17.  To  re-issue  any  stocks,  shares,  debentures,  or  other  securities, 
with  or  without  the  guarantee  of  the  company. 

18.  To  secure,  by  guarantee  or  otherwise,  the  repayment  of  monies 
inTcsted  on  securities,  whether  such  investments  be  made  through  the 
agency  of  this  company  or  not. 

19.  To  guarantee  the  payment  of  interest  on  monies  so  invested. 

20.  To  procure  the  company  to  be  registered  or  incorporated  in  any 
colony  or  foreign  state. 

21.  To  accept  property  on  trust,  and  to  act  as  trustee  and  executor. 

22.  To  do  all  or  any  of  the  above  things,  either  alone  or  in  conjunc- 
tion with  others,  and  either  as  principal  or  agent,  and  either  by  itself 
or  by  sub-contractors,  agents,  or  otherwise,  and  either  in  the  United 
Kingdom  or  elsewhere. 


AKTICLES  OF  ASSOCIATION. 


INTRODUCTORY    NOTES. 

Articles  of  ^J  Section  14  of  the  Act  it  is  provided  as  follows  : — 

ABBOciation. 

14.  The  memorandum  of  nssocialion  may,  in  the  case  of  a  company  limited  by 

eharcs,  and  shall,  in  the  case  cf  a  company  limited  by  guarantee  or  unlimited,  be 
accompanied,  when  registered,  by  articles  of  association  signed  by  the  subscribers 
to  the  memorandum  of  association,  and  prescribing  such  regulations  for  the 
company  as  the  subscribers  to  the  memorandum  of  association  deem  expedient  : 
the  articles  shall  be  expressed  in  separate  paragraphs  numbered  arithmetically : 
tliey  may  adopt  all  or  any  of  the  provisions  contained  in  the  Table  marked  A.  in 
the  first  schedule  hereto  :  they  shall,  in  the  case  of  a  company,  whether  limited  by 
guarantee  or  unlimited,  that  has  a  capital  divided  into  shares,  state  the  amount  of 
capital  with  which  the  company  proposes  to  be  registered  ;  and  in  the  case  of  a 
comi)any  whether  limited  by  guarantee  or  unlimited,  that  has  not  a  capital  divided 
into  shares,  state  the  number  of  members  with  which  the  company  proposes  to  be 
registered,  for  the  purpose  of  enabling  the  registrar  to  determine  the  fees  payable  on 
registration  :  in  a  company  limited  by  guarantee  or  unlimited,  and  having  a  capital 
divided  into  shares,  each  subscriber  shall  take  one  share  at  the  least,  and  shall  write 
opposite  to  his  name  in  the  memorandum  of  association  the  number  of  shares  he  takes. 

Application  of      And  Section  1 5  provides  that : — 

Table  A. 

15.  In  the  case  of  a  company  limited  by  shares,  if  the  memorandum  of  associa- 
tion is  not  accompanied  by  articles  of  association,  or  in  so  far  as  the  articles  do  not 
exclude  or  modi^  the  regulations  contained  in  the  Table  marked  A.  in  the  first 
schedule  hereto,  the  last-mentioned  regulations  shall,  so  far  as  the  same  are  appli- 
cable, be  deemed  to  be  the  regulations  of  the  company,  in  the  same  manner  and  to 
the  same  extent  as  if  they  had  been  inserted  in  articles  of  association,  and  the  articles 
had  been  duly  registered. 

The  great  majority  of  companies,  formed  under  the  Act,  are  regis- 
tered as  companies  limited  by  shares,  and  it  appears  from  Sections  14 
and  15  above-mentioned,  that  as  regards  snch  companies  articles  of 
association  may  be  registered  with  the  memorandum,  but  if  not  that 
Table  A.  will  apply. 

In  some  cases        In  a  considerable  number  of  cases  no  articles  are  registered,  and 

re  *  te^        Table  A.  accordingly  applies. 

It  is  also  by  no  means  uncommon  to  exercise  the  power  contained  in 
Section  16  by  registering  articles  which  adopt  Table  A.  with  some 
modifications.     See  infra,  Form  69,  for  an  example. 

Advantage  of       However,  it  is  generally  admitted  that  the  additional  expense,  and  it 

articles.  jg  ^ufc  gmall,  of  preparing  and  registering  a  full  set  of  articles  is  amply 

recompensed  by  the  possession  of  a  complete  code  of  regulations. 
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Section  16  of  the  Act  is  as  follows  : — 

16.  The  articles  of  association  shall  be  printed,  they  shall  bear  the  same  stamp  as  Articles  to  Iks 
if  they  were  contained  in  a  deed,  [i>.,  a  lOjr.  stamp],  and  shall  be  signel  by  each  printed, 
subscriber  in  the  presence  of,  and  be  attested  by,  one  witness  at  the  least,  and  such 
attestation  shall  be  a  sufficient  attestation  in  Scotland  as  well  as  in  England  and 
Ireland  :  when  registered,  they  shall  bind  the  company  and  the  members  thereof 
to  the  same  extent  as  if  each  member  had  subscribed  his  name  and  affixed  his  seal 
thereto,  and  there  were  in  such  articles  contained  a  covenant  on  the  part  of  himself, 
his  heirs,  executors,  and  administratorii,  to  conform  to  all  the  regulations  contained 
in  such  articles,  subject  to  the  provisions  of  this  Act  ;  and  all  monies  payable  by 
any  member  to  the  company,  in  pursuance  of  the  conditions  and  regulations  of  the 
company,  or  any  of  such  conditions  or  regulations,  shall  be  deemed  to  be  a  debt 
due  from  such  member  to  the  company,  and  in  England  and  Ireland  to  be  in  the 
nature  of  a  specialty  debt. 

As  to  the  effect  of  registering  the  memorandum  and  articles,  and  of  Effect  of 
the  issue  by  the  registrar  of  the  certificate  of  incorporation,  see  supra,  registration. 
p.  55. 

As  to  the  liability  of  present  and  past  members  to  contribute  in  the  Contributoriea. 
winding  up,  see  Lindley,  1360,  et  seq, :  Buckley,  155,  et  seq. 

As  to  the  alteration  of  the  articles  by  special  resolution,  see  wj/m.  Alteration  of 
"  Resolutions."  "*^'^'*' 

As  to  the  clauses  usually  inserted  in  articles,  sec  infra,  p.  95,  et  seq.     Usual  ciaases. 

It  is  well  settled  that  if  the  articles  as  originally  framed,  or  as  altered  Articles  cauDot 
by  special  resolution,  purport  to  authorise  an  act  prohibited  by  law  or  thing^ro"^' 
otherwise  uUra  vires  the  company,  or  inconsistent  with  the  memoran-  nVw. 
dum,  they  are  pro  ianto  void.    Ashbury,  &c.,  Co.  v.  Riclity  L.  R.  7  H. 
L.  671  ;  Hope  v.  International  Financial  Soc.,  4  C.  Div.  327  ;  Bent's 
Case,  8  Ch.  768. 

But  the  court  will,  if  possible,  support  the  articles,  for  the  rule  of  Court  will 
construction  is  that  if  contemporaneous  documents  can  be  read  in  two  ^j^  memw^n- 
ways,  in  one  of  which  they  appear  consistent,  and  in  the  other  incon-  dum  and. 
sistent,  the  former  construction  will  be  preferred.    Per  Jessel,  M.  R.,  ^^^^  ^' 
Fhanix  Bessemer  Co*s  Case, 44  L.  J.  N.  S.  683  ;  Anderson's  Case,  7  Ch. 
Div.  75. 

Articles  of  association  very  commonly  contain  clauses  purporting  to  As  to  appoint- 
appoint  or  authorising  the  appointment  of  officers — e.ff,,  managers,  ^^p^'by 
secretaries,  solicitors,  engineers,  and  others,  upon  certain  terms  as  to  articles, 
remuneration.    See  as  to  such  clauses,  supra,  p.  43. 

As  to  each  member  being  entitled  to  a  copy  of  the  memorandum  and  Membem 
articles,  see  supra,  p.  57.  l^^^  *" 

Where  articles  of  association  have  been  registered,  a  copy  of  every  articles. 
special  resolution  for  the  time  being  in  force  is  to  be  annexed  to  or  Copies  of 
embodied  in  every  copy  of  the  articles  of  association  that  may  be  issued  J^iutions. 
after  the  passing  of  such  special  resolution.    Section  54  of  the  Act. 

Where  no  articles  of  association  have  been  registered,  a  copy  of  any 
special  resolution  is  to  be  forwarded,  in  print,  to  any  member  requesting 
the  same,  on  payment  of  one  shilling,  or  such  less  sum  as  the  company 
may  direct.    Ibid. 
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Penalty.  If  any  company  makes  default  in  complying  with  the  provisions  of 

the  above  section,  it  incurs  a  penalty  not  exceeding  IL  for  each  copy  in 
respect  of  which  such  default  is  made  ;  and  every  director  and  manager 
of  the  company  who  knowingly  and  wilfully  authorises  or  permits  such 
default  incurs  a  like  penalty.    Ibiif, 

Stamps.  Before  registration  the  articles  must  be  stamped  with  a  10«.  deed 

stamp,  and  with  a  5s.  companies'  registration  stamp.    See  svjn-a,  p.  58. 
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The  Companies  Acts,  1862  to  1880.  Form  68. 

Artkhs  of  Association  of  The Company,  Limited. 

This  fonn  of  articles  includes  most  of  the  clanses  nsaally  inserted,  and  it  will  be  Articles  of  a 
found  that  it  can  with  little  difficulty  be  so  altered  as  to  suit  the  circumstances  of  company 
the  great  majority  of  the  companies  from  time  to  time  in  course  of  formation.  '""*»®^  '^y 
Various  special  clauses  will  be  found,  infra,  Form  72,  et  seq,,  some  of  which  may 
be  occasionally  required. 

Peeliminaby. 

« 

Some  persons  insert  the  words  "  It  is  agreed  as  follows  "  at  the  beginning  of  the 
articles,  but  the  words  are  superfluous.  By  s.  16  of  the  Act  (tupra,  p.  93),  each 
member  is  bound  by  an  implied  coTcnant  to  conform  to  the  regulations. 

1.  The  regalationjs  contained  in  the  table  marked  A.  in  the  first  Table  A.  not 
schedule  to  the  Companies  Act,  1862,  shall  not  apply  to  the  company.    ^  ^^  ^' 

See  ntpraj  p.  92.    Section  15  of  the  Act. 

2.  In  these  presents,  unless  there  be  something  in  the  subject  or  con-  Intexpretation. 
text  inconsistent  therewith, — 

"  Special  resolution  "  means  a  special  resolution  of  the  company,  passed  Special 
in  accordance  with  Section  51  of  the  Companies  Act,  1802.  resolution. 

"  Extraordinary  resolution  "  means  an  extraordinary  resolution  of  the  Extraordinary 
company,  passed  in  accordance  with  Section  129  of  the  Companies  Act,  '^®**^**®"' 
1862. 

"  The  oflSce  "  means  the  registered  oflSce  for  the  time  being  of  the  The  office, 
company. 

"  The  register  "  means  the  register  of  members  to  be  kept  pursuant  The  register, 
to  Section  25  of  the  Companies  Act,  1862. 

"  Month ''  means  calendar  month.  Month. 

"  In  writing  "  means  written  or  printed,  or  partly  written  and  partly  jn  writing, 
printed. 

Words  importing  the  singular  number  only,  include  the  plural  number, 
and  vice  versd. 

Words  importing  the  masculine  gender  only,  include  the  feminine 
gender. 

Words  importing  persons  include  corporations. 

Some  persons  insert  a  long  list  of  words  and  expressions  in  the  interpretation 
clausei  but  the  practice  is  not  to  be  commended.  Probably  several  of  the  above 
might  be  omitted,  e,g.y  "  special "  and  "  extraordinary  **  resolution,  but  they  arc 
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Form  68. 


Seal  to  be 
aflixed  to 
agreement. 


retained,  because  directors  and  members  are  not  always  very  familiar  with  the  Act, 
and  it  may  therefore  be  convenient  to  refer  thereto.  Bat  there  seems  little  Q(«e  in 
saying  that  "the  directors"  means  the  "directors  for  the  time  being/'  that 
'*  member  "  means  member  of  the  company,  and  so  forth.  See  also  note  to  Clause 
107  of  this  form. 

3.  The  directors  shall  forthwith  afl^  the  seal  to  an  agreement  which 

has  already  been  prepared  and  is  expressed  to  be  made  between y  of 

the  one  part,  and  the  company  of  the  other  part,  and  a  copy  whereof 
has,  for  the  purpose  of  identification,  been  indorsed  with  the  signatures 
of  A.,  B.,  and  C,  three  of  the  subscribers  hereto,  and  shall  carry  the 
same  into  effect  with  Ml  power,  nevertheless,  from  time  to  time  to 
agree  to  any  modification  of  the  terms  of  such  agreement,  either  before 
or  after  the  execution  thereof. 

The  above  form  will  be  used  where  plan  XL,  supra y  p.  1,  is  adopted,  and  the 
agreement  is  not  mentioned  in  the  memorandum  of  association.  Where  it  is  so 
mentioned  the  clause  will  run  thus :  "  The  directors  shall  forthwith  affix  the  seal  to 
the  agreement  mentioned  in  paragraph  of  Clause  3  of  the  company's  memorandum 
of  association,  and  shall  carry,  &c."  For  other  forms,  see  infra,  Forms  71  and  72, 
and  the  notes  thereto. 


Company's  [^,  The  directors  shall  not  employ  the  fimds  of  the  company  or  any 

S^  ^^^    P*^**  ^^®^^^  ^  *'^®  purchase  of  shares  of  the  company.] 

Where  a  company  desires  to  obtain  the  quotation  of  its  shares  in  the  official  list 
of  the  London  Stock  Exchange,  such  a  clause  as  above  should  be  inserted,  in  order 
to  comply  with  the  rules.  See  tn/rff,  at  end  of  "  Prospectuses,"  for  extract  from 
rules.    See  also  Note  to  Form  (10),  #t/^a,  p.  69. 

When  busbess     ^'  '^^^  business  of  the  company  may  be  commenced  as  soon  after  the 
may  be  com-     incorporation  of  the  company  as  the  directors  shall  think  fit,  and  not- 
withstanding that  part  only  of  the  shares  may  have  been  allotted. 

This  clause  is  often  inserted,  but  is  not  necessary,  for  a  company  may  un- 
questionably commence  business,  and  the  directors  may  make  calls  before  the 
whole  capital  has  been  issued.  McDougall  v.  Jersey  Imperial  Hotel  6%i.,  2  H.  &  M. 
628  ;  Omamental  Woodncark  Co.  v.  Brown,  11  W.  R.  600  ;  9  Jur.  N.  S.  579.  The 
above  clause,  however,  is  not  useless,  since  it  may  prevent  misunderstanding. 

The  terms  of  the  prospectus  may,  however,  give  a  member  an  equity  to  restrain 
the  company  from  commencing  business  with  a  totally  insufficient  capital.  Elder 
V.  New  Zealand  Land  Co.,  W.  N.  1874,  85  ;  30  L.  T.  285.  See  also  Sharpley  v. 
Louth  and  East  Coast  Ry,  Co.,  2  Ch.  Div.  6C3. 


menced. 


Allotment  of 
shares. 


5.  The  shares  shall  be  under  the  control  of  the  directors,  who  may 
allot  or  otherwise  dispose  of  the  same  to  such  persons,  on  such  terms 
and  conditions,  and  at  such  times  as  the  directors  think  fit,  [subject, 
nevertheless,  to  the  stipulations  contained  in  the  said  agreement  with 
reference  to  the  shares  to  be  allotted  in  pursuance  thereof]. 

The  words  in  brackets  wiU  be  omitted  if  no  agreement  is  referred  to  in  tlie 
articles. 

Section  25  of  the  Act  of  1867  must  be  borne  in  mind ;  sec  supra,  p.  12,  et  seq.  As 
to  whether  shares  can  be  issued  at  a  discount,  see  supra,  p.  38  ;  as  to  bonus  shares, 
iupra,  p.  89. 
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6.  The  company  may  make  arrangements  on  the  issue  of  shares  for  a  Form  68. 
difference  between  the  holders  of  such  shares  in  the  amount  of  calls  to  IT  T" 

,.,,,.  -  «        1        i.  Shares  may  be 

be  paid  and  the  time  of  payment  of  such  calls.  issued  subject 

to  different 
Sectiozi  24  of  the  Act  of  1867  provides  that  notliing  in  the  Act  of  1862  shall  be  conditions  as 
deemed  to  prevent  any  company  under  that  Act,  (/*  authorised  by  its  regulations,  as  to  calls,  &c. 
originally  framed  or  as  altered  by  special  resolution,  from  doing,  inter  alia,  the 
above.    It  soems,  therefore,  expedient  to  take  the  power. 

7.  If,   by  the  conditions  of  allotment  of  any  share,  the  whole  or  instalments  on 
part  of  the  amount  thereof  shall  be  payable  by  instalments,  every  such  ^^^L^^ 
instalment  shall,  when  due,  be  paid  to  the  company  by  the  holder  of 

the  share. 

It  is  very  common  now  to  issne  shares  on  terms  that  fixed  sums  shall  be  paid  on 
application  and  aUotment,  and  the  balance  or  a  considerable  part  thereof  by  instal- 
ments at  short  intervals.  It  is  therefore  expedient  to  insert  such  a  clause  as  above. 
By  the  joint  effect  of  the  above  clause,  and  of  section  16  of  the  Act,  each  instalment 
will  be  a  debt  due  to  the  company,  tupra,  p.  93.  In  England  and  Ireland  it  will 
be  a  specialty,  and,  therefore,  recoverable  within  twenty  years.  3  &  4  Will.  IV. 
c.  42,  B.  3.  Compare  Cork  and  Bandon  My,  Co,,  13  C.  B.  826.  See  *uj)ra,  p.  140, 
and  see,  as  to  section  70  of  the  Act,  infra j  p.  101.  Unless  such  a  clause  is  inserted 
the  instalments  do  not  constitute  a  statutory  debt.  Care  should  also  be  taken  that 
the  forfeiture  clauses  extend  to  unpaid  instalments.    See  clause  33,  infra, 

8.  The  joint  holders  of  a  share  shall  be  severally  as  well  as  jointly  Liability  of 
liable  for  the  payment  of  all  instahnents  and  calls  due  in  respect  of  such  jj^^^"^®" 
share. 

This  clause  is  not  uncommon.  It  appears  to  be  very  reasonable,  and  affords  an 
additional  security  to  the  company.  It  extends  only  to  instalments  payable  and 
calls  made  during  the  joint  lives. 

9.  In  case  of  the  death  of  any  one  or  more  of  the  joint  holders  of  any  as  to  survivor- 
registered  shares  or  registered  stock,  the  survivors  shall  be  the  only  ^^"P* 
persons  recognised  by  the  company  as  having  any  title  to  or  interest  in 

such  shares  or  stock. 

This  clause  is  commonly  inserted.  It  is  probably  not  necessary,  for  in  the 
absence  of  any  provision  in  the  regulations  to  the  contrary,  it  seems  that  the  rights 
and  liabilities  in  respect  of  a  share  vest  in  and  attach  to  the  survivors  or  survivor 
of  joint  holders.    BUVs  ooie,  20  Eq.  696. 

[9a.  The  company  shall  not  be  bound  to  recognise  any  contingent,  Company  not 
ftiture,  partial,  or  equitable  interest  in  the  nature  of  a  trust  or  other-  ^^^l.*** 

'■  *  recognise 

wise,  in  any  share,  or  any  other  right,  in  respect  of  any  share,  except  an  trusti,  &c. 
absolute  right  thereto,  in  the  person,  from  time  to  time,  registered  as 
the  holder  thereof,  and,  except  also,  the  right  of  any  person  under  Clause 
SO  hereof  to  become  a  member  in  respect  of,  or  to  transfer,  any  share.] 

• 

The  above  clause  is  sometimes  inserted  and  may  be  useful.  It  goes  further  than 
section  30  of  the  Act,  **  No  notice  of  any  trust,  expressed,  implied,  or  constructive, 
thaU  be  entered  on  the  register,  or  be  receivable  by  the  registrar  in  the  case  of 
oompanies  under  this  Act,  and  registered  in  England  or  Ireland."  It  would  seem 
to  enable  the  company  to  tieat  the  legistered  holder  of  a  share  as  the  absolute 
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owner  thereof  notwithstanding  any  notice  of  equities.  Bat  the  clause  cannot 
prevent  a  person  equitably  interested  in  shares,  from  procuring  the  intervention  of 
the  CJourt  to  protect  his  rights.  Binney  v.  Ince  Hall  Coal  Co.^  35  L.  J.  Ch.  363 ; 
Taylor  v.  Midland  Ry.  Co.^  8  W.  R.  401.  Nor  can  the  clause  prevent  an  equitable 
mort^ngce  from  taking  the  shares  out  of  the  reputed  ownership  of  the  mortgagor, 
by  giving  notice  to  the  company,  Ex  parte  Stervartj  13  W.  R.  356  ;  11  Jur.  N.  S.  25  ; 
In  re  Jaekson^  12  Eq.  354.  And  so,  too,  as  between  competing  equitable  assignees 
of  shares,  he  who  first  gives  notice  to  the  company,  will  eaterU  jparibus,  be  pre- 
ferred, notwithstanding  the  above  clause.    Buckley,  62. 

As  to  what  a  company  ought  to  do  where  it  receives  notice  not  to  register  a 
transfer,  see  Tahiti  Cotton  Co.,  17  Eq.  280  ;  Ex  parte  Bolt,  W.  N.  1876,  91. 

Under  section  30  of  the  Act  a  trustee  who  is  the  registered  holder  of  shares  is 
personally  liable.  Chapman  v.  Barber's  case,  3  Eq.  361  ;  Jlemming  v.  Maddiek, 
7  Ch.  395.  Ajid  the  same  rule  applies  to  Scotch  companies  even  where  the  trustees 
are  registered  "  as  trustees."  Muir  v.  City  of  Olaigow  Bank,  4  App.  Cas.  337. 
But  a  trustee  is  entitled  to  be  indemnified  by  his  cestui  que  trust.  Hemming  ▼. 
Maddick,  ubi  supra  ;  Bnckley,  74. 

[9b,  The  company  may  exercise  the  powers  given  by  the  Companies 
Seals  Act,  1864.] 

The  above  clause  should  be  inserted  if  the  objects  of  the  company  may  require 
the  transaction  of  business  abroad.  The  Act  is  27  Vict,  c  19,  and  it  enables  such  a 
company  to  have  a  seal  for  any  foreign  place,  district,  or  territory.  The  Act  only 
applies  where  a  company  is  expressly  authorised  by  its  articles,  or  by  special 
resolution.  The  directors  will,  under  Clause  113,  be  able  to  exercise  the  power. 
See  also,  section  55  of  Companies  Act,  1862. 

Note. — If  the  capital  of  the  company  is  divided  into  different  classes  of  shares 
the  clauses  defining  the  rights  and  incidents  thereof  will  here  be  inserted,  e.g. : — 

Pbefebenoe  and  Obdinabt  Shabes. 

The  original  capital  of  the  company  shall  be  divided  into  1000  preference  shares 
of  lOZ.  each,  and  1000  ordinary  shares  of  6^.  each. 

The  holders  of  the  preference  shares  shall  be  entitled,  &c. 

The  holders  of  the  ordinary  shares  shall  be  entitled,  &c. 

If  the  division  of  the  capital  into  different  classes  of  shares  is  stated  in  the 
Memorandum  of  Association  the  statement  should  not  be  repeated  here,  but  the 
rights  of  the  shareholders  can  be  defined)  e.g. : — 

Pbefeeence  axj>  Dsfebred  Bhabeb. 

The  holders  of  the  preference  shares  mentioned  in  the  company*8  memorandum  df 
association  shall  be  entitled,  &c. 

The  holders  of  the  deferred  shares,  &c. 

See  various  clauses  as  to  preference  and  other  special  shares  for  insertion  in 
articles,  it^fra,  Form  73,  et  seq. 


Certificates. 


Members* 
right  to. 


Certificates. 

10.  The  certificates  of  registered  shares  or  registered  stock  shall  be 
issued  nnder  the  seal  of  the  company/  and  signed  by  two  directors, 
and  countersigned  by  the  secretary  or  some  other  person  appointed  by 
the  directors. 

As  to  the  serious  responsibility  incurred  by  a  company  in  issuing  certificates,  see 
infra,  "  Certificates,"  where  also  wiU  be  found  forms  of  certificates. 

« 

11.  Erery  member  shall  be  entitled  to  one  certificate  for  all  the 
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shares  or  stock  registered  in  his  name,  or  to  several  certificates,  each   Form  68. 
for  a  part  of  such  shares  or  stock.    Every  certificate  of  shares  shall 
specify  the  number  of  the  share  in  respect  of  which  it  is  issued  and  the 
amount  paid  up  thereon. 

12.  If  any  certificate  be  worn  out  or  defaced,  then,  upon  production  ^  ^  iM^o  of 
thereof  to  the  directors,  they  may  order  the  same  to  be  cancelled,  and  j^  place  of 
may  issue  a  new  certificate  in  lieu  thereof ;  and  if  any  certificate  be  J>»«  defaced, 
lost  or  destroyed,  then,  upon  proof  thereof  to  the  satisfaction  of  the  deitroywi 
directors,  or,  in  default  of  proof,  on  such  indemnity  as  the  directors 

deem  adequate  being  given,  a  new  certificate  in  lieu  thereof  shall  be 
given  to  the  party  entitled  to  such  lost  or  destroyed  certificate. 

The  company  incurs  a  Berious  responsibility  by  issuing  a  new  certificate,  unless 
the  old  one  is  cancelled  ;  and  it  ought  not  to  be  done  except  on  very  satisfactoiy 
proof  of  loss  or  destruction,  or  on  a  satisfactory  indemnity  being  given.  See 
further,  infra ,  ".Certificates." 

13.  The  sum  of  one  shilling,  or  such  smaller  sum  as  the  directors  ^^ 
may  determine,  shall  be  paid  to  the  company  for  every  certificate 
issued. 

Whether  the  above  clause  should  be  used  or  the  following  one  is  a  matter  for 
consideration.  Both  are  common,  but  there  seems  no  particular  reason  why  the 
original  members  should  get  certificates  gratis.  It  is,  however,  usually  so  provided 
where  the  company  is  formed  to  effect  a  reconstruction  or  an  amalgamation  ;  and 
promoters  sometimes  require  the  insertion  of  a  clause  as  to  issue  of  certificates 
gratis. 

The  following  is  another  form  : — 

Every  person  to  whom  shares  (in  the  original  capital)  shall  be  allotted  shall  be 
entitled,  gratis,  to  one  certificate  in  respect  of  each  share  allotted  to  him  ;  but  for 
every  other  certificate  there  shaU  be  paid  to  the  company  such  sum,  not  exceeding 
one  shilling,  as  the  directors  may  from  time  to  time  determine. 

14.  The  certificates  of  shares  or  stock  registered  in  the  names  of  two  To  which  of 
or  more  persons  shall  be  delivered  to  the  person  first  named  on  the  J^rtificate'to 
register.  ^  issued. 

Calls. 

15.  The  directors  may,  from  time  to  time,  make  such  calls  as  they  Calls, 
think  fit  upon  the  members  in  respect  of  all  monies  unpaid  on  the  shares 
held  by  them  respectively,  and  not  by  the  conditions  of  allotment 
thereof  made  payable  at  fixed  times,  and  each  member  shall  pay  the 
amount  of  every  call  so  made  on  him  to  the  persons  and  at  the  times  and 
places  appointed  by  the  directors. 

Eveiy  call  or  instalment  under  the  above  clause  becomes  a  debt,  for  which  the 
company  can  sue.    See  supra,  note  to  Clause  7. 

As  to  an  action  against  a  member  for  calls  or  other  monies,  see  iitfrai  note  to 
Clause  19a. 

It  is,  perhaps,  needless  to  say  that  a  call  made  by  persons  not  duly  appointed 
directors  is  void.  Howheaeh  Coal  Ch.  v.  Teague,  6  H.  &  N.  151 ;  29  L.  J.  Bx.  137  ; 
8  W.  B.  264.    8o,  too,  it  will  be  a  valid  defence,  in  in  action  for  calls,  that  the 
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directors  who  purported  to  make  the  call  were  not  duly  qualified.     The  Iron-thipf 
4rc.t  Co,  T.  Blunt,  3  C.  P.  484.     See  also  Sharp  v.  Dawes,  2  Q.  B.  Div.  26. 

A  minute  of  the  resolution  making  a  call  ought  to  be  made,  for  there  is  some 
question  whether  the  call  can  otherwise  be  proved.  Cornwall  Mining  Co,  t. 
Bennett,  5  H.  &  N.  423  ;  29  L.  J.  Ex.  157.  But  the  resolution  need  not  specify 
when,  where,  and  to  whom  the  call  shall  be  paid.  These  particulars  may  be  fixed 
by  subseiiueiit  resolution.  Johiuson  v.  Lyttlcs  Iron  Agency ,  6  C.  Div.  G87.  See 
further,  as  to  calls,  Buckley,  361,  ^^  seq. 

16.  Any  call  may  be  made  payable  either  in  one  sum  or  by  two  or 
more  instalments. 

The  above  is  not  essential,  for  a  call  may  certainly  be  made  payable  by  instal- 
ments, Ambergate  liy,  Co,  v.  Norcliffe,  6  Ex.  629;  Lawrence  v.  Wynn,  5  M. 
&  W.  365. 

17.  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the 
resolution  of  the  directors  authorising  such  call  was  passed. 

This  clause  which  appears  in  Table  A.,  is  inserted  in  order  to  get  rid  of  any  doubt 
as  to  whether  the  call  is  *'  made/*  when  the  resolution  is  passed,  or  when  notice  of 
it  is  given  to  the  members.  Shaw  v.  Rowley,  16  M.  &  W.  810.  See  clauses  23,  25, 
infra,  in  connection  with  which  the  question  is  sometimes  material. 

[17a.  Unless  the  company  in  general  meeting  shall  otherwise  de- 
termine, no  call,  in  respect  of  the  shares  in  the  original  capital,  shall 

exceed 1,  per  share,  or  be  made  payable  within months  after 

the  last  prececUng  call  was  payable.] 

The  above  clause  is  sometimes  used,  but  it  is  generally  considered  better  to  leave 
the  directors  free  to  exercise  their  discretion.  The  prospectus  not  uncommonly 
states  that  it  is  not  intended  to  make  caUs  beyond  a  certaui  amount,  but  such  a 
statement  of  intention  is  not  binding  on  the  company ;  and  it  was  held  in  one  case 
that  an  action  would  lie,  though  the  shares  were  applied  for  on  the  faith  of  a 
prospectus,  which  stated  that "  No  further  calls  are  contemplated.'*  Accidental 
Initirance  Co,  v.  Jkivis,  15  L.  T.  182.  A  payment  to  be  made  on  the  allotment  of 
a  share  is  not  a  call.  Croskey  v.  Bank  of  Walei,  4  Gift.  314.  Where  a  specified 
period  must  intervene  between  two  calls,  it  must  be  calculated  from  the  day  on 
which  the  resolution  for  the  first  call  is  passed  to  the  day  on  which  the  resolution 
for  the  second  one  is  passed.    Supra^  Clause  17. 

Xotice  of  call.       18.  Fourteen  days  notice  of  any  call  shall  be  given  specifying  the 
time  and  place  of  payment,  and  to  whom  such  call  shall  be  pai  . 

It  is  always  expedient  to  aUow  a  reasonable  time  for  payment  of  a  caU.  If  money 
is  urgently  required,  the  directors  should  raise  it  temporarily  on  debentures  or 
mortgage,  or  otherwise,  so  as  to  allow  sufiSicicnt  time  for  the  members  to  pay  up. 
Where  so  many  "  clear  days  notice  "  Is  to  be  given,  the  day  of  giving  the  notice 
and  the  day  on  which  the  caU  is  to  be  paid  should  not  be  counted.  Watson  t.  Ealet, 
23  Beav.  294.  If  a  call  is  made  payable  by  instalments,  the  notice  ought,  it  would 
seem,  to  be  given  the  prescribed  number  of  days  before  the  time  fixed  for  the  pay- 
ment of  the  first  instalment.  Notice  must  be  given  In  accordance  with  the  regula* 
tions  of  the  company.     Watson  v.  Bales,  uhi  supra, 

Wh    •  terttt      ^^*  ^^  *'^®  ^^^^^  payable  in  respect  of  any  call,  or  instalment,  be  not 
on  caU,  or       paid  on  or  before  the  day  appointed  for  payment  thereof,  the  holder  for 
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the  time  being  of  the  share  in  respect  of  which  the  call  shall  have  been   Porm  68. 
made^  or  the  instalment  shall  be  due,  shall  pay  interest  for  the  same,  at  -^^i"  ^^ 
the  rate  of  10/.  per  cent,  per  annum,  from  the  day  appointed  for  the  payable, 
payment  thereof  to  the  time  of  the  actual  payment. 

What  the  rate  of  interest  should  be  is  a  matter  for  consideration.  Sometimes  25 
per  cent,  is  specified.    See  Stocken's  Case^  .3  Ch.  412. 

It  appears  that  snch  a  clause  does  not  apply  to  calls  made  by  the  liquidators  of  a 
company.    In  re  Welsh  Flannel  and  Tweed  Co,,  20  Eq.  367. 

[19a.  On  the  trial  or  hearing  of  any  action  for  the  recovery  of  any  Evidence  in 
money  due  for  any  call  it  shall  be  suflBcient  to  prove  that  the  name  ^^^^  ^^^  ^'• 
of  the  member  sued  is  entered  in  the  register  of  members  of  the 
company  as  the  holder,  or  one  of  the  holders,  of  the  shares  in  respect 
of  which  such  debt  accrued ;  that  the  resolution  making  the  call  is 
duly  recorded  in  the  minute  book  ;  and  that  notice  of  such  call  was 
duly  given  to  the  member  sued,  in  pursuance  of  these  presents  ;  and 
it  shall  not  be  necessary  to  prove  the  appointment  of  the  directors  who 
made  such  call,  nor  any  other  matters  whatsoever,  but  the  proof  of  the 
matters  aforesaid  shall  be  conclusive  evidence  of  the  debt.] 

This  clause  is  sometimes  inserted  ;  it  is  not  contained  in  Table  A.  The  pro- 
visions of  the  Act  are  generally  deemed  sufficient.  They  are  as  follows  :  Section 
70  proyides  that,  "  In  any  action  or  suit  brought  by  the  company  against  any 
member  to  recover  any  caU  or  other  monies  due  from  such  member  in  his  character 
of  member,  it  shall  not  be  necessary  to  set  forth  the  special  matter  ;  but  it  shall 
be  sufficient  to  allege  that  the  defendant  is  a  member  of  the  company,  and  is 
indebted  to  the  company  in  respect  of  a  caU  made  or  other  monies  due,  whereby  an 
action  or  suit  hath  accrued  to  the  company."  Under  Section  37,  the  production  of 
the  register  is  sufficient ^ri/w4/fl<7i^  evidence  of  membership  ;  and  a  minute  of  the 
resolution  making  the  call,  signed  as  required  by  Section  (57  of  the  Act,  is  sufficient 
prima  facie  evidence  of  the  call  having  been  duly  made,  and  the  meeting  duly 
held,  and  of  the  due  appointment  of  the  directors. 

Notwithstanding  the  terms  of  the  above  clause,  there  is  no  doubt  that  the  defen- 
dant would  be  entitled  to  show  that  he  was  not  a  member.  It  would,  however, 
seem  that  as  against  a  member  the  clause  would  render  the  duly  recorded  resolution 
of  a  call  conclusive.  See  and  consider  Cornwall^  <?•<?.,  Co,  v.  Bennett,  6  H.  &  N.  423 ; 
29  L.  J.  Ex.  157  ;  and  Honey's  case,  4  D.  J.  &  S.  12  W.  R.  815,  994. 

20.  The  directors  may  receive  from  any  member  willing  to  advance  Payment  in 
the  same  and  upon  such  terms  and  conditions  as  they  think  fit,  all  or  *'^^*°ce  of 
any  part  of  the  monies  due  upon  the  shares  held  by  such  member 
beyond  the  sums  paid  up  or  payable  thereon,  and  in  particular  upon  the 
terms  that  such  monies  shall  carry  interest  to  be  payable  irrespective  of 
profits. 

As  to  the  position  in  the  winding  up  of  persons  who  have  paid  in  advance,  see 
Maude's  Case,  6  Ch.  51,  and  notes  to  last  three  Forms  of  "  Miscellaneous  Clauses," 
infra. 

The  power  to  receive  in  advance  is  a  trust  for  the  benefit  of  the  company.  Hence, 
where  directors  paid  up  in  advance  their  own  shares,  and  on  the  same  day  appro- 
priated the  amount  in  payment  of  their  fees,  for  which  there  were,  at  the  time,  aa 
they  knew,  no  other  available  assets,  it  was  held  that  the  transaction  not  being 
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Form  68.    ^^fi^t  ^^  directors  remained  liable  on  the  shares.    Sjfkei  o(ue^  13  Eq.  255.   See 

'—  also  GUherfi  ooMj  5  Ch.  669 ;  and  In  re  Winoham  Shipbuilding ,  J^c,  Cb.,  9  C.  Diy. 

322. 

Dividend  may       21.  The  company  may  pay  dividend  in  proportion  to  the  amoimt  paid 
^rt^^  to  ^"*'  ^P  ^^  ®^^  share  in  cases  where  a  larger  amount  is  paid  up  on  some  shares 

amoant  paid      than  OU  others  • 
up. 

The  directors  may  require  t6  have  this  power  for  the  purposes  of  Clause  20 ;  they 

will  be  able  to  exercise  it  under  Clause  113. 

It  appears  to  be  necessary  to  give  the  power  to  the  company  expressly  or  else  it 
could  not  be  obtained  without  the  sanction  of  a  special  resolution.  See  s.  24  of 
the  Act  of  1867,  sub-s.  (3),  supra,  p.  97,  sed  qwrtf, 

TEiKSF£B  AND  TRANSMISSION  OF  SHARES  OR  StOGK. 

Transfer.  22.  Shares  and  stock  shall  be  transferable  subject  to  the  following 

provisions : — 

Bj  B.  22  of  the  Act,  shares  are  to  be  "  capable  of  being  transferred  in  manner 
provided  by  the  regulations  of  the  company."  Hence,  it  is  necessary  to  provide  for 
transfers  ;  but  it  is  well  settled  that,  save  so  far  as  restricted  by  the  articles,  the 
right  of  transfer  is  absolute.  It  would  not  be  within  the  province  of  this  work  to 
enter  into  a  consideration  of  the  numerous  cases  relating  to  transfer,  but  the 
Weston's  ease,  following  may  be  mentioned  :  Wejtton't  case^  4  Ch.  20.  According  to  the  principles 
laid  down  in  this  case,  the  articles  are  not  to  be  looked  at  to  see  whether  they  give 
a  right  to  transfer,  for  the  statute  gives  that,  but  whether  they  restrict  the  right. 
See  also  De  Pom's  case^  4  D.  G.  &  J.  644.  Moreover,  if  the  articles  restrict  the 
right  in  a  specified  case,  then  the  maxim  "  expressio  unius  est  excludo  alterius " 
applies.  Weston^ 9  case,  nbi  supra.  So  where  there  was  power  to  decline  to  register 
a  transfer  made  by  a  member  indebted  to  the  compan}',  or,  in  case  of  shares  not 
fully  paid  up,  to  a  transferee  of  whom  the  directors  did  not  approve,  it  was  held 
that  a  holder  of  fully  paid-up  shares,  not  indebted  to  the  company,  might  distri- 
bute his  shares  among  a  number  of  nominees,  although  his  object  was  to  secure  to 
himself  the  maximum  of  voting  power  at  a  jiending  meeting  of  the  company,  con- 
trary to  the  spirit  of  the  regulations  of  the  company.  //»  re  St  ronton,  Steel  and 
Iron  Co,,  16  Eq.  659 ;  and  Pender  v.  Lushington,  6  G.  D.  70.  2See  also  Cannon 
V.  Trash,  20  Eq.  675.  Again,  the  Stockton  MalUable  Iron  Co,  (2  Ch.  Div.  101),  was 
empowered  to  decline  to  register  any  transfer  of  shares  whilst  the  member  making 
the  transfer  was  indebted  to  the  company  on  any  account  whatever.  The  company 
were  indorsees  of  a  bill  accepted  by  a  member,  but  not  yet  payable.  On  the  con- 
struction of  the  articles,  it  was  held  that  indebted  meant  indebted  in  respect  of  a 
debt  due  and  payahU^  and  consequently  that  the  member  had  a  right  to  transfer, 
notwithstanding  that  the  company  held  his  acceptance.  See  also  Moffatt  v.  Ihr- 
guhar,  7  C.  D.  691  ;  and  Buckley,  pp.  18,  369. 

Where  a  company  is  threatened  with  insolvency,  it  would  seem  not  only  the 
right  but  the  duty  of  the  executive  to  refuse  to  register  transfers.  Alew,  MitchelVs 
case,  4  App.  Cas.  667  ;  Nelson  Mitchell  v.  City  of  Glasgow  Bank,  4  App.  Gas.  624. 
Semble  that  Weston's  case,  uH  supra,  must  on  this  point  be  treated  as  overruled. 

23.  The  instrument  of  transfer  of  any  share  or  stock  shall  be  signed 
Execution  of     ^qi^Jj  ^y  i\^q  transferor  and  transferee,  and  the  transferor  shall  be  deemed 

transfer,  so.  •      i      i    n 

to  remam  the  holder  of  such  shares  or  stock  until  the  name  of  the  trans- 
feree is  entered  in  the  register  in  respect  thereof. 

See  Table  A.  (Clause  8).  The  object  of  requiring  the  transferee  to  execute  the 
transfer,  is  to  fix  him  with  an  agreement  to  take  the  shares,  and  thereby  secure  him 
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as  a  member ;  for  by  b.  23  of  the  Act,  an  agreement  to  become  a  member,  consti-    YoTm  68. 
tutes  membership.    See  Langer^t  etue,  37  L,  J.  Ch.  292.  

The  main  object  of  the  latter  part  of  the  clause  is  to  give  effect  to  the  proyisions 
as  to  calls,  so  that  a  member,  upon  whom  a  call  has  been  made,  shall  not  be  able  to 
avoid  forfeiture  by  a  transfer. 

As  between  transferor  and  transferee  there  is  an  implied  contract  by  the  latter  to 
indemnify  the  former  against  all  liability  in  respect  of  the  shares  daring  the  time 
that  the  transferee  holds  them.    Kellock  ▼.  EtUhoven,  L.  B.  9  Q.  B.  241. 

24.  The  instrument  of  transfer  of  any  share  shall  be  in  the  following  Form  of 
form,  or  as  near  thereto  as  circumstances  will  admit : —  *"*"*  ^ 

I,  A.  B.,  of ,  in  consideration  of  the  sum  of pounds  paid  to 

me  by  C.  D.,  of ,  do  hereby  transfer  to  the  said  C.  D.,  the  share  [or 

shares]  numbered ,  standing  in  my  name  in  the  books  of  The 

Company,  Limited,  to  hold  unto  the  said  C.  D.,  his  executors,  adminis- 
trators, and  assigns,  subject  to  the  several  conditions  on  which  I  held 
the  same  at  the  time  of  execution  hereof :  and  I,  the  said  C.  D.,  do 
hereby  agree  to  take  the  said  share  [or  shares]  subject  to  the  same  con- 
ditions.   As  witness  our  hands,  the day  of . 

It  is  generally  deemed  expedient  to  use  this  form.  It  is  the  same  as  that  given 
in  Table  A.  Sometimes  the  articles  provide  that  every  transfer  shaU  be  by  deed. 
If  the  transfer  may  be  "  in  writing  "  merely,  an  instrument,  executed  in  blank,  will 
be  valid,  if  the  name  of  the  transferee  be  subsequently  filled  in.  Tahiti  Cotton  Co,y 
E»  parte  Sargent,  17  Eq.  273  ;  Tee*  Bottle  Co,,  33  L.  T.  834.  See  further,  Buckley, 
368.    As  to  stamp  duty  on  transfer,  see  "  Certificates,**  infra, 

25.  The  directora  may  decline  to  register  any  transfer  of  shares  or  In  what  eases 
stock  upon  which  the  company  has  a  lien  :  and  in  the  case  of  shares  not  dSSnel)™*^ 
fully  paid  up,  may  refuse  to  register  a  transfer  [to  a  transferee  of  whom  register 
they  do  not  approve].  *"°  ®^' 

Or  the  words  in  brackets  may  be  omitted,  and  the  following  substituted :  "  With- 
out awaigning  any  reason  therefor.** 

From  what  has  been  said  in  the  note  to  Clause  22,  it  appears  that  if  the  right  of 
transfer  is  to  be  restricted,  express  provisions  must  be  inserted  in  the  articles  for 
the  purpose.  It  is  not  found  in  practice  that  a  clause  as  above  affects  the  market- 
able value  of  the  shares,  for  it  is  always  assumed  that  the  transfer  will  be  passed, 
and,  of  course,  it  generally  is.  If,  however,  the  company  has  a  lien,  the  clause 
enables  it  to  preserve  the  same  ;  and  this  is  often  a  matter  of  importance.  It  is 
expedient,  as  above,  to  make  the  clause  apply  to  any  case  where  the  company  has 
a  Hen,  and  not  merely,  as  is  often  done,  to  the  case  of  a  member  who  is  "  indebted** 
to  the  company.  See  In  re  Stockton  Malleable  Iron  Co,,  2  Ch.  Div.  101 ;  and  see 
also  «i|^a,  note  to  Clause  40. 

It  is  generally  thought  sufficient,  in  addition  to  providing  for  the  preservation  of 
the  lien,  to  give  the  directors  power  to  decline  to  register  a  transfer  of  shares,  not 
fully  paid  up,  to  a  transferee  of  whom  they  do  not  approve.  If  the  company  geta 
into  difficulties^  this  wiU  enable  the  directors  to  prevent  the  introduction  of  insol- 
vent members.  Where  such  a  discretion  is  g^ven,  the  directors  wiU  not,  if  acting 
honAfidOy  be  compelled  to  give  their  reasons  for  refusing  to  register  a  transfer.  If 
they  exercise  their  power  capriciously  or  wantonly,  it  must  be  alleged  and  proved  ; 
the  Court  will  then  interfere,  but  not  otherwise.  Ex  parte  Penney,  8  Ch.  462.  '<  I 
cannot,*'  said  James,  L.J.,  in  this  case,  **  conceive  that  any  director  would  choose 
to  accept  office,  or  exercise  the  power  entrusted  to  him,  if  he  were  liable  to  be 
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Form  68.    ^^^^^  upon  to  eay  what  the  particular  reasons  were,  or  the  particular  motiTe  wa«, 

which  influenced  him  in  coming  to  the  conclusion  that  any  person  was  not  eligible 

as  a  shareholder I  am  of  opinion  that  we  cannot  sit  as  a  Court  of  Ap])eal 

from  the  conclusion  which  the  directors  have  arrived  at,  if  we  are  satisfied  that  the 
directors  have  clone  that  which  alone  they  could  be  compelled  by  mandamus  to  do, 
to  take  the  matter  into  their  consideration."  So  in  Pickle's  auej  Jessel,  M.R.,  said 
that  where  the  articles  authorised  the  directors  to  refuse  to  register  a  transfer,  "  if 
they  were  of  opinion  that  the  transferee  was  not  a  responsible  person,"  there  was 
no  appeal  from  their  decision.    L.  J.,  Notes  of  Cases,  1875,  19. 

If  they  refuse,  they  are  not  under  any  obligation  to  send  notice  of  their  refusal 
to  the  transferor.     QuittarcTs  caxe^  8  Eq.  438. 

It  has  not  been  settled  what  an  absolute  discretion,  vested  in  the  directors,  as  to 
the  registration  of  a  transfer,  warrants.  See,  however,  Moffatt  v.  FarquhaVy  7  C.  D. 
591.  Restrictions  on  transfer  are  strictly  construed.  In  re  Bentham  MilU  Spinning 
Co.,U  C.  Div.  900. 


No  transfer  to 
infant,  &c. 


Transfer  to  be 
left  at  oflice, 
and  evidence 
of  title  given. 


When  trans- 
fers to  be 
retained. 


Fee  on 
transfer. 


\2ha.  No  transfer  of  registered  shares  or  registered  stock  shall  be 
made  to  an  infant  or  person  of  unsound  mind,  nor,  except  under  the 
Married  Woman's  Property  Act,  1870,  to  a  married  woman.] 

The  above  is  now  commonly  inserted.  Even  apart  from  such  a  clause,  a  company 
cannot  be  compelled  to  accept  an  infant  transferee  ;  and,  if  shares  be  transferred 
to  an  infant,  the  company  may,  on  discovering  the  infancy,  decline  to  confirm  the 
transfer,  and  upon  motion  under  s.  35  of  the  Act,  can  procure  the  rectification  of 
the  register  by  restoring  the  name  of  the  transferor.  Symon^t  ease^  5  Ch.  301.  The 
principle  is  that  a  man  who  executes  a  transfer  remains  liable,  unless  and  until 
there  is  on  the  list  a  transferee  who  is  legally  liable  to  the  company.  If,  however, 
the  company  has  knowingly  acquiesced  it  will  be  bound.  Par807ia  case^  8  Eq. 
65G.  And  so  also  if  it  has  allowed  the  infant  to  transfer  his  shares.  OooclCt  c<i9c, 
8  Ch.  266. 

As  to  married  women,  see  the  Married  Woman's  Property  Act  1870,  (33  &  34 
Vict.  c.  93),  amended  by  37  &  38  Vict.  c.  50,  See  also  Reg,  v.  Cdrnatie  Jig,  Co.,  L.  K. 
Q.  B.  299,  and  Buckley,  66. 

26.  Every  deed  of  transfer  shall  be  left  at  the  office  for  registration, 
accompanied  by  the  certificate  of  the  shares  or  stock  to  be  transferred, 
and  such  other  evidence  as  the  company  may  require  to  prove  the  title 
of  the  transferor,  or  his  right  to  transfer  the  shares  or  stock. 

This  clause  is  expedient  by  reason  of  the  liabilities  which  the  company  incurs  if 
it  issues  a  certificate  of  shares  in  pursuance  of  a  forged  transfer.  See  further,  infra, 
"  Certificates." 

The  utmost  caution  ought  to  be  used  in  regard  to  registration  of  transfers.  It  is 
very  common  to  give  notice  to  the  transferor  of  the  presentation  of  the  transfer 
before  it  is  registered.    In  re  Bahia,  S^'c,  Co.,  3  L.  R,  Q.  B.  584. 

[26a.  All  instruments  of  transfer  which  shall  be  registered  shall  be 
retained  by  the  company,  but  any  instrument  of  transfer  which  the 
directors  may  decline  to  register  shall  be  returned  to  the  person  deposit- 
ing the  same.] 

The  above  is  sometimes  used. 

27.  A  fee  not  exceeding  2«.  6dL  may  be  charged  for  each  transfer, 
and  shall,  if  required  by  the  directors,  be  paid  before  the  registration 
thereof. 
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28.  The  transfer  books  may  be  closed  during  such  time  as  the  direc-    Form  68, 
tors  think  fit,  not  exceeding  in  the  whole  thirty  days  in  each  year.  When  transfer 

Table  A.  in  lieu  of  the  above  provides  (Clause  11)  : —  closed,™  ^ 

**  The  transfer  books  shall  be  closed  during  the  fourteen  days  immediately  pre- 
ceding the  ordinary  general  meeting  in  each  year." 

By  Section  33  of  the  Act  it  is  provided  that  any  company  may,  upon  giving  notice  • 

by  advertisement  in  some  newspaper  circulating  in  the  district  in  which  the  regis- 
tered office  of  the  company  is  situated,  close  the  register  of  members  for  any  time 
or  times  not  exceeding  in  the  whole  thirty  days  in  each  year. 

29.  The  executors  or  administrators  of  a  deceased  member  (not  being  Transmission 
one  of  seyeral  joint  holders)  shall  be  the  only  person  recognised  by  the  ^Jj^^***^^^ 
company  as  having  any  title  to  the  shares  or  stock  registered  in  the 

name  of  such  member. 

A  clause  to  this  effect  is  invariably  inserted.  Section  24  of  the  Act  provides  that 
any  transfer  of  the  share  or  other  interest  of  a  deceased  memlxsr  made  by  his  per- 
sonal representative  shall,  notwithstanding  such  personal  representative  may  not 
himself  be  a  member,  be  of  the  same  validity  as  if  he  had  been  a  member  at  the 
time  of  the  execution  of  the  instrument  of  transfer.  Until  transfer  under  this 
power,  or  until  the  personal  representative  personally  accepts  the  shares,  the  estate 
of  the  deceased  member  is  alone  liable.  See  Baird'i  cote,  5  Ch.  725.  See  further, 
Buckley,  374. 

80.  Any  guardian  of  any  infant  member,  and  any  committee  of  a  As  to  transfer 
lunatic  member,  and  any  person  becoming  entitled  to  shares  or  stock  in  ?^  ^hwes  of 
consequence  of  the  death,  bankruptcy,  or  liquidation  of  any  member,  or  lunatics,  &c. 
of  the  marriage  of  any  female  member,  upon  producing  such  evidence 
that  he  sustains  the  character  in  respect  of  which  he  proposes  to  act 
under  this  clause,  or  of  his  title,  as  the  directors  think  sufficient,  may, 
with  the  consent  of  the  directors,  be  registered  himself  as  a  member  in 
respect  of  such  shares  or  stock,  or,  subject  to  the  regulations  as  to 
transfers,  hereinbefore  contained,  may  transfer  the  same  to  some  other 
person. 

This  clause,  with  more  or  less  variation,  is  a  common  one.  It  is  generally 
expedient,  if  possible,  to  secure  a  living  responsible  member  in  the  place  of  a  de- 
ceased member  or  one  under  disability.  Of  course  if  any  person,  under  this  clause, 
becomes  a  member,  he  is  personally  liable  on  the  shares,  but  this  does  not  affect 
the  equities  subsisting  between  him  and  the  infant,  lunatic,  or  other  member  in 
whose  place  he  stands. 

Even  apart  from  this  clause  the  personal  representatives  of  a  deceased  member 
can  transfer.    See  note  to  Clause  29. 

Section  22  of  the  Bankruptcy  Act,  1869,  gives  the  like  power  to  the  trustee  of  a 
bankrupt ;  the  trustee  may  also  disclaim  :  Sect^^on  23  of  same  Act.  See  Ex  parte 
Budden  and  Roberts,  12  C.  D.  288. 

Sometimes  the  company  reserves  power  to  forfeit  the  share  of  any  deceased  or 
incapacitated  member  unless,  after  notice  to  his  executors,  &c.,  some  other  person 
is  registered  in  his  place.  But  such  a  power  has  a  harsh  aspect,  and  is  by  no  means 
common.  The  clause,  infra,  enabling  the  directors  to  retain  dividends  generally 
operates  as  a  sufficient  inducement  to  parties  to  act  under  this  clause. 

See  In  re  Bentham  Mills  Spinning  Co,,  1 1  C.  Div.  900,  as  to  effect  of  Clauses  10 
&  13  of  Table  A.  Under  the  last-mentioned  clause  the  trustee  of  a  bankrupt  can 
insist  on  being  registered,  although  the  bankrupt  is  indebted  to  the  company,  not 
10  under  clauses  29  &  30  of  this  Form. 
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Form  68. 


Shake  Wabbakts. 


Pover  to  iflBue      ^l*  ^^^  Company,  with  respect  to  fiillj  paid  up  shares  or  stock,  may 

■hardwamnts.  issue  warrants  (hereinafter  called  share  warrants),  stating  that  the 

bearer  is  entitled  to  the  shares  or  stock  therein  specified,  and  may 

provide  by  coupons  or  otherwise  for  the  payment  of  fatare  dividends  on 

the  shares  or  stock  included  in  such  warrants. 

The  Companies  Act,  1867,  a.  27,  et  itq,,  empowers  a  company  limited  by  shares,  if 
authorised  so  to  do  by  its  regalations  as  originally  framed  or  as  altered  by  special 
resolution,  to  issue  share  warrants. 

The  share  warrants  must  be  under  the  seal  of  the  company,  and  will  entitle  the 
hearer  to  the  shares  or  stock  therein  specified  ;  and  such  shares  or  stock  wiU  be 
transferable  by  delivery  of  the  share  warrant.  See  form  of  share  warrant,  infra, 
"  Certificates." 

As  to  condi-         ^^*  ^^^  directors  may  [with  the  sanction  of  the  company  in  general 

tions  on  which  meeting]  determine,  and  [with  the  like  sanction],  from  time  to  time, 

nmto  sh^  be   ^^  ^^®  conditions  upon  which  share  warrants  shall  be  issued,  and,  in 

inaed.  j  particular,  upon  which  a  new  share  warrant  or  coupon  will  be  issued  in 

the  place  of  one  worn  out,  defiiced,  lost,  or  destroyed ;  upon  which  the 

bearer  of  a  share  warrant  shall  be  entitled  to  attend  and  vote  at  general 

meetings  ;  and  upon  which  a  share  warrant  may  be  surrendered  and  the 

name  of  the  holder  entered  in  the  register  in  respect  of  the  shares  or 

stock  therein  specified.     Subject  to  such  conditions,  and  to  these 

presents,  the  bearer  of  a  share  warrant  shall  be  a  member  to  the  full 

extent.    The  holder  of  a  share  warrant  shall  be  subject  to  the  conditions 

for  the  time  being  in  force,  whether  made  before  or  after  the  issue  of 

such  warrant. 

The  words  in  brackets  may  generally  be  omitted. 

Sometimes  aU  the  matters  referred  to  in  the  above  clause  are  expressly  provided 
for  by  the  articles,  but  it  is  generally  thought  better  not  to  incumber  the  articles 
with  such  matters  of  detail,  since  in  the  great  majority  of  companies  share  war- 
rants are  never  issued. 

For  form  of  conditions,  see  infra,  at  end  of  "  Besolutions.'* 

The  bearer  of  a  share  warrant  may,  if  desired,  be  deprived  of  the  right  of  voting, 
but  this  is  seldom  done. 

It  wiU  be  borne  in  mind  that  the  bearer  of  a  share  warrant  is  not  thereby  qualified 
for  office  when  a  share  qualification  is  required  ;  s.  30  of  the  Act  of  1867.  But  of 
course  the  articles  might  provide  that  the  qualification  of  a  director  should  be  the 
holding  of  share  warrants  for  so  many  shares.    See  Pearton^i  ease,  4  Ch.  Div.  222. 

Forfeiture  and  Lien. 

If  eaU  or  la-         88.  If  any  member  fail  to  pay  any  call  or  instahnent  on  or  before  the 

stalment  not     ^j  appointed  for  the  payment  of  the  same,  the  directors  may  at  any 

may  be  given,   time  thereafter  during  such  time  as  the  call  or  instahnent  remains 

unpaid,  scire  a  notice  on  such  member  requiring  him  to  pay  the  same, 

together  with  any  interest  that  may  have  accrued,  and  all  expenses  that 

may  have  been  incurred  by  the  company,  by  reason  of  such  non-payment. 

The  power  of  forfeiture  is  a  most  valuable  one  for  enforcing  the  payment  of  calls 
and  instalments.    But  it  is  to  be  treated  as  Hrictistimi  Juris,  and  accordingly  any 
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irregolaritj  in  the  procedure  will  inyalidate  the  forfeiture,    ffart  v.  Clark,  6  H.  L.     Vnrm  68 

Cas.  633  ;  The  Garden  Oully^  S^c,  Co,  and  McLUter^  1  App.  Cas.  39  ;  Johnson  y.  L 

X^le'i  Ivon  Agency^  5  C.  Div.  687  ;  Chulton  v.  London  Architectural  Co.f  W.  N. 
1877,  141 ;  Stubbs  v.  Lister,  1  Y.  &  C.  81.     See  206  et  leq.,  infra. 

The  power  is  a  trust  to  be  exercised  for  the  benefit  of  the  company,  and,  if  it  is 
used  for  the  purpose  of  enabling  members  to  escape  from  their  liabilities,  the  trans- 
action cannot  stand.  See  further  as  to  forfeiture,  Buckley,  376  ;  Jn  re  Esparto 
Trading  Co,,  12  C.  Diy.  191. 

84.  The  notice  shall  name  a  day  (not  being  less  than  fourteen  days  Form  of 
from  the  date  of  the  notice),  and  a  place,  or  places,  on  and  at  which  such  ^°**^- 
call  or  instalment  and  such  interest  and  expenses  as  aforesaid  are  to  be 
paid.    The  notice  shall  also  state  that  in  the  event  of  non-payment  at 

or  before  the  time  and  at  the  place  appointed,  the  shares  in  respect  of 
which  the  call  was  made  or  instalment  is  payable,  will  be  liable  to  be 
forfeited. 

85.  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  com-  if  notice  not 
plied  with,  any  shares,  in  respect  of  which  such  notice  has  been  given,  <^™P''od  with 
may,  at  any  time  thereafter,  before  payment  of  all  calls  or  instalments,  forfeited, 
interest  and  expenses,  due  in  respect  thereof,  be  forfeited  by  a  resolution 

of  the  directors  to  that  effect. 

The  forfeiture  may  be  held  valid  although  this  clause  has  not  been  strictly 
observed.     Woolaston's  case,  4  Be  G.  &  J.  437  ;  Knight's  case,  2  Ch.  321. 

Of  course  the  directors  are  not  bound  to  exercise  the  power  of  forfeiture.  JRigg*s 
case,  I  Eq.  309. 

[85a.  When  any  shares  shall  have  been  so  forfeited,  notice  of  the  Notice  after 
resolution  shall  be  given  to  the  member  in  whose  name  it  stood  prior  to  ^^^^^^^^ 
the  forfeiture,  and  an  entry  of  the  forfeiture,  with  the  date  thereof,  shall 
forthwith  be  made  in  the  register.] 

This  clause  is  sometimes  inserted,  and  it  seems  reasonable  in  order  that  the 
member  may  have  an  opportunity  of  getting  the  forfeiture  annuUed  under  Clause 
37.  It  does  not  foUow  that  the  failure  to  give  the  notice  invalidates  the  forfeiture. 
Webster's  case,  32  L.  J.  Ch.  135. 

86.  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of  the  Forfeited  share 
company,  and  the  directors  may  sell,  re-allot,  and  otherwise  dispose  of  *<*^*®<*™*  P"" 
the  same  in  such  manner  as  they  think  fit.  company. 

This  clause  is  almost  always  inserted. 

87.  The  directors  may,  at  any  time  before  any  share  so  forfeited  shall  Power  to  amiul 
have  beep  sold,  re-allotted,  or  otherwise  disposed  of,  annul  the  forfeiture  ^*^''***'*™- 
thereof  upon  such  conditions  as  they  think  fit. 

88.  Any  member  whose  shares  have  been  forfeited  shall,  notwith- Anean  to  be 
standing,  be  liable  to  pay,  and  shall  forthwith  pay  to  the  company  all  2^<^ng7or^' 
calls,  instalments,  interest,  and  expenses,  owing  upon  or  in  respect  of  future, 
such  shares  at  the  time  of  the  forfeiture,  together  with  interest  thereon, 

from  the  time  of  forfeiture  until  payment,  at  5  per  oent.  per  annum,  and 
the  directors  may  enforce  the  payment  thereof  if  they  think  fit. 
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In  the  absence  of  snch  a  clause  as  above,  it  appears  that  the  forfeiture  would  be 
taken  to  preclude  the  company  from  suing  for  calls.  StocherCi  ease,  3  Ch.  412. 
From  the  same  case  it  appears  that  the  liability  under  this  clause  must  be  treated 
as  a  new  one,  binding  under  s.  16  of  the  Act,  (see  supra,  note  to  Clause  7,)  and  not 
as  a  preservation  of  the  liability  existing  at  the  time  of  forfeiture.  It  is  necessary 
therefore  to  prescribe  the  rate  of  interest,  since  the  provision  in  Clause  19  wiU  not 
apply,    StockerCs  case,  nhi  tvpra, 

[38a.  The  forfeiture  of  a  share  shall  involve  the  extinction  of  all 
interest  in,  and  also  of  all  claims  and  demands  against  the  company  in 
respect  of  the  share,  and  all  other  rights  incident  to  the  share  except 
only  such  of  those  rights  as  by  these  articles  are  expressly  saved.] 

Although  the  above  clause  is  sometimes  inserted,  it  appears  to  be  of  little  or  no 
value. 

In  substance  it  merely  provides  for  that  which  is  otherwise  provided  for,  namely, 
that  a  forfeited  share  shaU  be  deemed  to  be  the  property  of  the  company.  If  strictly 
construed  it  would  deprive  a  future  holder  of  the  share  of  the  right  of  voting  and 
of  receiving  dividends,  &c.     See  StocherCs  case,  3  Ch.  412. 

In  Creyke's  case,  6  Ch.  63,  it  was  contended  that  the  forfeiture  of  shares  in  a 
company  whose  articles  contained  such  a  clause  freed  the  forfeiting  member  from 
liability  even  as  a  post  member  ;  but  it  was  held  that  this  was  not  so. 


Company's  ^^'  ^he  company  shall  have  a  first  and  paramount  lien  upon  all  the 

lien  on  shares,  shares  and  stock  registered  in  the  name  of  each  member  (whether  solely 
or  jointly  with  others),  for  his  debts,  liabilities,  and  engagements,  solely, 
or  jointly,  with  any  other  person,  to  or  with  the  company,  whether  the 
period  for  the  payment,  fulfilment,  or  discharge  thereof  shall  have 
actually  arrived  or  not. 

It  is  usual  expressly  to  give  a  company  a  lien  as  above.  It  is  possible  that  a  lien 
might  be  implied  though  not  expressly  given,  Llndley,  706  ;  but  this  possibility  is 
not  relied  on  in  practice.    See  Pinkett  v.  IfW^A^,  2  Ha.  120 ;  12  CI.  and  Fin,  764. 

As  to  the  above  clause,  see  In  re  Stockton^  <|*c.,  Ch,,  2  Ch.  Div.  101  ;  In  re  Lercis, 
6  Ch.  818  ;  Lindley,  706  ;  Buckley,  390. 


As  to  enforc- 
ing lien  by 
sale. 


40.  For  the  purpose  of  enforcing  such  lien,  the  directors  may  sell  the 
shares  or  stock  subject  thereto,  in  such  manner  as  they  think  fit ;  but 
no  sale  shall  be  made  until  such  period  as  aforesaid  shall  have  arrived, 
and  until  notice  in  writing  of  the  intention  to  sell  shall  have  been 
served  on  such  member,  his  executors  or  administrators,  and  default 
shall  have  been  made  by  him  or  them  in  the  payment,  fulfilment,  or 
discharge  of  such  debts,  liabilities,  or  engagements  for  seven  days  after 
such  notice. 

The  lien  is  of  much  greater  value  if  it  can  be  enforced  in  a  summary  manner  by 
sale  of  the  share  subject  to  it.  Although  Table  A.  indirectly  gives  a  lien  (Clause 
10),  it  does  not  confer  on  the  company  a  power  of  sale.  The  restriction  contained 
in  tiie  latter  part  of  the  above  clause  has  only  recently  come  into  use,  but  it  seems 
only  fair  and  equitable.  See  observations  of  Jessel,  M.  R.,  In  re  Stockton,  Sfc,  Co., 
uhi  supra* 

Ab  to  meaning  of  word  "  default"     Williams  v.  Stern,  5  Q.  B.  D.  409. 

Application  of      41.  The  net  proceeds  of  any  such  sale  shall  be  applied  in  or  towards 
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satisf action  of  the  debts,  liabilities^  or  engagements,  and  the  residue  (if  Form  68. 
any)  paid  to  such  member,  his  executors,  administrators,  or  assigns.  ^^,    - 

42.  Upon  any  sale  in  purported  exercise  of  the  powers  giyen  by  sale, 
clauses  37  and  40  hereof  respectively,  the  directors  may  cause  the  pur-  Validity  of 
chaser's  name  to  be  entered  in  the  register  in  respect  of  the  shares  or  ^^^^? 
stock  sold,  and  the  purchaser  shall  not  be  bound  to  see  to  the  regularity  and  40. 

of  the  proceedings,  or  to  the  application  of  the  purchase-money,  and 
after  his  name  has  been  entered  in  the  register,  the  validity  of  the  sale 
shall  not  be  impeached  by  any  person,  and  the  remedy  of  any  person 
aggrieved  by  the  sale  shall  be  in  damages  only  and  against  the  company 
exclusively. 

Compare  this  Clause  with  Clause  22  of  Table  A.,  which,  however,  only  applies  iq 
a  sale  on  forfeiture. 

Conversion  of  Shabes  into  Stock. 

43.  The  company  [in  general  meeting]  may  convert  any  paid-up  ConyerBion  of 
shares  into  stock.  jj^^  ^^ 

Any  company  limited  by  shares,  if  authorised  by  its  regulations  as  originally 
framed,  or  as  sUtered  by  special  resolution,  may  convert  its  paid-up  shares  into 
stock.  8. 12  of  the  Act.  See  '*  Resolutions,"  infra.  The  power  is  not  often  exercised, 
and  the  clauses  relating  to  it  might,  if  brevity  be  desired,  be  omitted.  They  can  at 
any  time  be  supplied  by  special  resolution.  If  the  words  in  brackets  are  omitted 
the  directors  wiU  be  able  to  exercise  their  general  powers,  infra. 

See  farther  as  to  conversion  of  shares  into  stocky "  Resolutions,"  infra.  If  desired, 
the  clause  may  run  thus :  *'  The  company  may  by  special  resolution  convert,"  kc, 

44.  When  any  shares  have  been  converted  into  stock,  the  several  Transfer  ot 
holders  of  such  stock  may,  thenceforth,  transfer  their  respective  interests  ri^ts^ 
therein,  or  any  part  of  such  interests,  in  the  manner  and  subject  to  the  holders, 
regulations  hereinbefore  provided.    But  the  directors  may  from  time  to 

time,  if  they  think  fit,  fix  the  minimum  amount  of  stock  transferable, 
and  direct  that  fractions  of  a  pound  shall  not  be  dealt  with,  but  with 
power  at  their  discretion  to  waive  such  rules  in  any  particular  case. 

45.  The  stock  shall  confer  on  the  holders  thereof  respectively  the  Rights  of 
same  privileges  and  advantages,  as  regards  participation  in  profits  and  »*<^-^<>^<^«"' 
voting  at  meetings  of  the  company  and  for  other  purposes,  as  would 

have  been  conferred  by  shares  of  equal  amount  in  the  capital  of  the 
company,  but  so  that  none  of  such  privileges  or  advantages,  except  the 
participation  in  profits  of  the  company,  shall  be  conferred  by  any  such 
aliquot  part  of  consolidated  stock  as  would  not,  if  existing  in  shares, 
have  conferred  such  privileges  or  advantages. 

Increase  of  Capital. 

46.  The  company  [in  general  meeting]  may,  from  time  to  time.  Power  to  in- 
increase  the  capital  by  the  creation  of  new  shares  of  such  amount  as  ^'^^^  capital 
may  be  deemed  expedient. 

Any  company  limited  by  shares,  if  anthorised  to  do  ao  by  its  regulations  as 
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Form  68.    o^gii^a^^y  framed,  or  as  altered  by  Bpecial  resolulion,  maj  increase  its  capital.   Sec- 

tion  12  of  the  Act.    Under  the  above  clause  the  increase  can  be  effected  by  a  simple 

resolution  passed  at  an  extraordinary  meeting.  Not  uncommonly  it  is  thought 
better  to  require  the  sanction  of  a  special  resolution  to  an  increase.  Thus  :  "47/7. 
The  company  may  from  time  to  time  by  special  resolution  increase,"  &c.  ;  or,  the 
words  in  brackets  can  be  omitted,  and  in  such  case  the  directors  will  be  able  to  in- 
crease the  capital  at  their  discretion. 

Onirhat con-        47.  The  new  shares  shall  be  issued  upon  such  terms  and  conditions, 
Bbares^may  be   ^^^  ^^^^  ^uch  rights  and  ^privileges  annexed  thereto  [as  the  general 
issued.    As  to  meeting,  resolving  upon  the  creation  thereof,  shall  direct,  and,  if  no 
pre  erenccs,      direc^jon  be  given],  b&  the  directors  shall  detennine  ;  and  in  particular 
such  shares  may  be  issued  with  a  preferential  or  qualified  right  to  divi- 
dends, and  in  the  distribution  of  assets  of  the  company,  and  with  a 
special  or  without  any  right  of  voting. 

See  further  "  Resolutions/*  infra. 

It  clause  47a  is  used,  then  omit  the  words  within  brackets  in  the  above  clause 
and  substitute  these  :  "  as  by  the  special  resolution  creating  the  same  shall  be 
directed,  and  if  no  direction  be  given,"  &c. 

See  further  as  to  increase  of  capital,  if^ra,  where  forms  of  resolutions,  notices, 
&c.,  wiU  be  found. 

48.  If  at  any  time  the  capital,  by  reason  of  the  issue  of  preference 
shares  or  otherwise,  is  divided  into  different  classes  of  shares,  all  or  any 
of  the  rights  and  privileges  attached  to  each  class  may  be  modified  by 
agreement  between  the  company  and  any  person  purporting  to  contract 
on  behalf  of  that  class,  provided  such  agreement  is  confirmed  by  an 
extraordinary  resolution  passed  at  a  separate  general  meeting  of  the 
holders  of  shares  of  that  class  :  and  all  the  provisions  hereinafter  con- 
tained as  to  general  meetings  shall,  mutatis  mvfandu,  apply  to  every 
such  meeting,  but  so  that  the  quorum  thereof  shall  be  members  holding 
or  representing  by  proxy  one-tenth  of  the  nominal  amount  of  the  issued 
shares  of  the  class. 

Where  there  are  different  classes  of  shares  great  inconvenience  is  sometimes 
caused  by  there  being  no  power  for  the  majority  of  the  members  of  a  class  to  bind 
the  minority,  and  accordingly  the  insertion  of  a  clause  as  above  is  desirable. 


When  to  be 
offered  to 
existing 
memben. 


49.  The  company  [in  general  meeting]  may,  before  the  issue  of  any 
new  shares,  determine  that  the  same,  or  any  of  them,  shall  be  offered  in 
the  first  instance  to  all  the  then  members,  in  proportion  to  the  amount 
of  the  capital  held  by  them,  or  make  any  other  provisions  as  to  the  issue 
and  allotment  of  the  new  shares  :  but,  in  default  of  any  such  determina- 
tion, or  so  far  as  the  same  shall  not  extend,  the  new  shares  shall  be 
subject  to  Clause  6  hereof. 

In  Ueu  of  the  above  clause,  which  is  very  commonly  used,  the  following,  which 
is  similar  to  the  clause  27  in  Table  A.,  may,  if  preferred,  be  substituted  :  "  Subject  to 
any  direction  to  the  contrary  that  may  be  given  by  the  meeting  that  sancticns  the 
inciease  of  capital,  all  new  shares  shall  be  offered  to  the  members  in  proportion  to 
the  existing  shares  held  by  them,  and  such  offer  shall  be  made  by  notice  specifying 
the  number  of  shares  to  which  the  member  ia  entitled,  and  limiting  a  time  within 


FORMS.  Ill 

which  the  offer,  if  not  accepted,  will  be  deemed  to  be  declined ;  and  after  th€    Porm  68. 

expiration  of  such  time,  or  on  the  receipt  of  an  intimation  from  the  member  to - 

whom  such  notice  ia  given,  that  he  declines  to  accept  the  shares  offered,  the 
directors  may  dispose  of  the  same  in  sach  manner  as  they  think  most  beneficial  to 
the  company/* 

50.  Except  80  &r  as  otherwise  proTided  by  the  conditions  of  issue,  or  How  far  new 
by  these  presents,  any  capital  raised  by  the  creation  of  new  shares  shall  ^trihM«^ 
be  considered  part  of  the  original  capital,  and  shall  be  subject  to  the  original 
provisions  herein  contained,  with  reference  to  the  payment  of  calls  and  ^^^    ' 
instalments,  transfer  and  transmission,  forfeiture,  lien,  surrender,  and 
otherwise. 

The  above  clause  ought  to  be  taken  into  consideration  upon  any  increase  of 
capital.  Where,  as  in  some  cases,  '*  the  capital "  and  "  shares  "  are  specially 
interpreted,  it  would  seem  that  this  clause  might  be  dispensed  with.  See 
also  observations  of  Kindersley,  V.  C,  in  reference  thereto.  Button  v.  Scar^ 
horou^h^  4^.,  6b.,  13  W.  R.  1061.  As  to  the  operation  of  the  clause,  see  Hdrruon 
T.  Mexican  Ry,  Co,,  19  Eq.  35S,  and  Bangor,  4v.,  Co.,  20  Eq.  69. 

RsDUonoN  OF  Capital,  Consolidation  and  Subdivision  of  Shabes. 

51.  The  company  may,  from  time  to  time,  reduce  its  capital,  and  Bedaetion  of 
may  consolidate  or  subdivide  its  shares,  and  may  cancel  any  shares  that  ^P'****  *^* 
have  not  been  taken  or  agreed  to  be  taken  by  any  person.    Paid  up 

capital  may  be  returned  upon  the  footing  that  the  amount  may  be  called 
up  again  in  the  same  manner  as  if  it  had  never  been  paid  up. 

As  to  reduction  of  capital,  see  it^ra,  note  to  Form  ISO. 

As  to  consoUdation  and  subdivision  of  shares,  see  infra,  "  Resolutions.'* 

SUBBENDEB  OF  ShABES  OB  StOCK. 

62.  The  directors  may  [with  the  sanction  of  a  general  meeting]  accept  Surrender  of 
from  any  member,  on  such  terms  and  conditions  as  shall  be  agreed,  a  '''^^' 
surrender  of  his  shaies  or  stock  or  any  part  thereof. 

The  words  in  brackets  are  gencraUy  omitted. 

A  power  to  accept  surrenders  is  valid,  and  a  surrender  which  does  not  amount  to 
a  reduction  of  capital  is  not  open  to  any  objection,  e.g,,  if  a  10/.  share  with  5/.  paid 
up  be  surrendered  for  two  shares  of  5Z.  each,  credited  with  2U  10«.  paid  up  on  each 
share.  TeoidaWs  case,  9  Ch.  54.  But  if  the  surrender  would  amount  to  a  reduc- 
tion of  capital  it  would  seem  that  it  is  only  valid  if  (1 )  it  is  bondjide  for  the  benefit 
of  the  company,  or  (2)  is  carried  into  effect  as  a  reduction  of  capital  in  accordance 
with  the  Act  of  1867.  Hope  v.  International  Financial  Socitty,  4  C.  Div.  327  ;  /* 
re  8t,  Jame$^  Bank,  48  L.  J.  Ch.  633,  Fry,  J.,  held  that  a  company  might  even  pay 
money  upon  a  surrender  where  it  was  for  the  benefit  of  the  company. 

BoBBOwiNa  Powers. 

53.  The  directors  may,  from  time  to  time,  at  their  discretion,  borrow  Power  to 
from  the  directors,  members,  or  other  persons,  any  sum  or  sums  of  ^™^* 
money  for  the  purposes  of  the  company  [but  so  that  the  monies  at  any 
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Form  68.    ot^^  time  owing  shall  not,  without  the  sanction  of  a  general  meeting, 
exceed  the  nominal  amount  of  the  capital.] 

Ab  to  loans  by  directors,  see  CamphelVs  case,  4  C.  Div.  470  ;  Black  v.  MalUdtte^  5 
Jur.  N.  S.  1018. 

The  words  in  brackets  may  be  omitted  and  the  foUowing  substituted  :  "  But  so 

that  not  more  than  /.  be  o^sing  at  any  one  time  without  the  sanction  of  a 

general  meeting." 

Where  the  company  has  power  to  borrow  and  mortgage,  as  to  which  see  mpra^ 
p.  73,  there  is  no  need  expressly  to  delegate  the  power  to  the  directors,  provided 
that  the  articles  contain  a  general  delegation  to  them  of  the  powers  of  the  company, 
fia infra.  In  re  Patent  File  Co.,  6  Ch.  83  ;  Gibbs  and  Tl'^f*  case,  10  Eq.  312  ; 
Anglo-Da  nubia  ftf  ^'c,  Co.,  20  Eq.  339. 

Nevertheless  it  is  usual  to  give  the  directors  express  power.  How  far  the  power 
should  be  fettered  or  limited  is  a  matter  of  arrangement.  It  is  by  no  means  un- 
common to  vest  the  power  in  the  directors  absolutely.  If  this  is  to  be  done,  omit 
from  "  but  so  that "  to  end  of  clause.  In  small  companies  it  is  not  unusual  to 
require  the  sanction  of  a  special  resolution. 

As  to  the  validity  of  securities  given  for  money  borrowed  beyond  the  limits  see 
the  rule  in  the  Boyal  British  Bank  v.  Turqnand,  6  E.  &  B.  327. 

As  to  personal  liability  of  directors  to  lenders,  where  the  borrowing  powers  are 
exceeded,  see  Weeks  v.  Property  L.  R.  8  C.  P.  427,  and  cases  there  cited.  Even 
where  directors  have  an  unrestricted  power  to  borrow  they  not  uncommonly  seek 
the  sanction  of  a  general  meeting  before  exercising  the  power. 


Conditions  on 
which  money 
may  be  bor- 
rowed. 


54.  The  directors  may  raise  or  secure  the  repayment  of  such  monies 
in  such  manner  and  upon  such  tenns  and  conditions  in  all  respects  as 
they  think  fit,  and,  in  particular,  by  the  issue  of  debentures  of  the 
company  charged  upon  all  or  any  part  of  the  property  of  the  company 
(both  present  and  future),  including  its  uncalled  capital  for  the  time 
being. 

As  to  debentures,  see  infra,  "  Debentures.'* 

Securities  may      65.  Every  debenture,  or  other  instrument,  for  securing  the  payment 
freeTrwir^^*    of  money,  issued  by  the  company,  may  be  so  framed  that  the  monies 


equities. 


Kegister  of 

mortgagOBto 

bokept. 


thereby  secured  shall  be  assignable  free  from  any  equities  between  the 
company  and  the  person  to  whom  the  same  may  be  issued. 

This  clause  is  sometimes  inserted.  As  to  its  object,  see  infra,  introductory  notes 
to  "  Debentures."  Where  a  company  has  power  to  issue  negotiable  instruments, 
the  above  clause  is  probably  not  necessary,  snpra,  p.  71. 

56.  Any  debentures,  bonds,  or  other  securities,  may  be  issued  at  a 
discount,  premium,  or  otherwise. 

This  clause  is  sometimes  inserted,  but  the  power  to  ** raise"  money  given  by 
clause  54,  and  the  general  powers  given,  infra,  are  probably  sufficient.  In  re 
AnglO'Danubian  Steam^  ^'C,  Co.,  20  Eq.  341. 

57.  The  directors  shall  cause  a  proper  register  to  be  kept,  in  ac- 
cordance with  Section  43  of  the  Companies  Act,  1862,  of  all  mortgages 
and  charges  specifically  affecting  the  property  of  the  company. 

This  clause  is  inserted  by  way  of  reminder.  £ee  lesalt  of  omiasion  to  zegiflter 
mortgage  ifrfra,  introductory  notes  to  '*  Debentoiea." 
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[57a.  If  any  uncalled  capital  of  the  company  is  included  in  or  charged  Form  68. 
by  any  mortgage  or  other  security,  the  directors  may  delegate  to  the 
person  in  whose  favour  such  mortgage  or  security  is  executed,  or  to  any 
other  person  in  trust  for  him,  the  power  to  make  calls  on  the  mem- 
bers in  respect  of  such  uncalled  capital,  and  to  sue  in  the  name  of  the 
company  or  otherwise  for  the  recovery  of  monies  becoming  due  in 
respect  of  calls  so  made,  and  to  give  valid  receipts  for  such  monies ;  and 
the  power  so  delegated  shall  subsist  during  the  continuance  of  the  mort- 
gage or  security,  notwithstanding  any  change  of  directors.] 

The  above  is  sometimes  used.  See  further  as  to  mortgages  of  oncaUed  capital, 
in/ra^  "Debentures.* 

General  MEExmas. 

58.  The  first  general  meeting  shall  be  held  at  such  time,  (not  being  When  first 
more  than  four  months  after  the  registration  of  the  memorandum  of  fn^^^^b^hdj, 
association  of  the  company,)  and  at  such  place  as  the  directors  may 
determine.    This  meeting  shall  be  called  the  statutory  meeting. 

The  Companies  Act,  1867,  requires  every  company  to  hold  a  first  meeting  within 
four  months  after  the  registration  of  its  memorandum  of  association.  An  extra- 
ordinary meeting  is  a  sufficient  compliance  with  this  provision.  Lord  Claude 
MamUton's  Ckue,  8  Ch.  548. 

59.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  When  suhoe- 
as  may  be  prescribed  by  the  company  in  general  meeting,  and,  if  no  STm^i/ ^"tobe 
other  time  or  place  is  prescribed,  a  general  meeting  shall  be  held  in  the  held.    - 
month  of  —  in  every  year  at  such  time  and  place  as  may  be  de- 
termined by  the  directors. 

The  Act  of  1862  provides  (s.  49)  that  *'  A  general  meeting  of  every  company 
under  this  Act  shall  be  held  once  at  the  least  in  every  year.'*  In  this  section, 
*  year  *  means  calendar  year,  i.^.,  the  period  of  time  commencing  on  the  1st  of 
January,  and  ending  on  the  Slst  of  December,  and  not  the  period  of  twelve  months, 
ending  upon  the  anniversary  of  the  registration.  Cfihson  v.  Barton^  L.  R.  10  Q. 
B.  329. 

But  it  seems  that  a  meeting  need  not  be  held  in  the  first  year  if  less  than  four 
months  of  that  year  remain  when  the  company  is  registered.  Cribson  v.  Barton ^ 
L.  R.  10  Q.  B.  329.  See  s.  26  of  the  Act  as  to  the  return  of  a  list  of  "  all  persons 
who  on  the  fourteenth  day  succeeding  the  day  on  which  the  ordinary  meeting  is 
held,  are  members  of  the  company."  Default  in  forwarding  the  list  renders  the 
company  and  its  directors  and  managers  liable  to  penalties.  See  the  case  last 
mentioned,  and  Edmund»  v.  Foster ^  45  L.  J.  M.  C.  41,  and  Reg,  v.  Nervton^  48  L.  J 
M.  C.  77. 

Sometimes  provision  is  made  for  half-yearly  meetings. 

60.  The  above-mentioned  general  meetings  shall  be  called  ordinary  Distinction 
general  meetings ;  all  other  meetings  of  the  company  shall  be  called  between  ordi- 
extraordinary  general  meetings.  extraordinary 

61.  The  directors  may  whenever  they  think  fit,  and  they  shall,  upon  meetings. 

a  requisition  made  in  writing  by  members  holding  in  the  aggregate  ^?JJ^^" 
[one-fifth  of  the  issued  capital],  convene  an  extraordinary  meeting.         meeting  to  be 

t  called. 
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Form  68. 


Form  of  requi- 
sition for 
meeting. 

When  requiai- 
tionists  may 
call  meeting. 


Notice  of 
meeting. 


This  is  a  very  usual  clause.  Sometimes  it  is  thought  better  to  prescribe  a  fixed 
number  of  shares.  In  such  case,  omit  the  words  in  brackets,  and  substitute,  "  not 
less  than  [fifty'}  shares."  Or  the  clause  may  run — "the  directors,  &c.,  upon  a 
requisition  made  in  writing,  by  not  less  than  one -fifth  in  number  of  the  members, 
convene,  &c."  Sometimes  the  two  are  combined,  e.ff.^  "upon  a  requisition  in 
writing,  made  by  any  five  or  more  members  holding,  &c.'*  If  the  power  is  to  be 
given,  it  is  as  well  not  to  fetter  the  exercise  by  conditions  which  are  difficult  to 
comply  with. 

62.  Any  such  requisition  shall  specify  the  object  of  the  meeting  re- 
quired, and  shall  be  signed  by  the  members  making  the  same,  and 
shall  be  deposited  at  the  ofl&ce. 

03.  In  case  the  directors  fail  to  convene  an  extraordinary  meeting 
within  twenty-one  days  from  the  time  of  such  deposit,  the  requisitionists 
[or  any  other  members  holding  the  like  proportion  of  the  capital,]  may 
themselves  convene  a  meeting  ;  but  no  such  requisition  shall  remain  in 
force  for  more  than  two  calendar  months  from  the  time  when  the  same 
shall  be  deposited  at  the  office. 

This  clause  must  be  modified  if  Clause  61  is  altered.  See  note  to  that  clause  ; 
f'ff-t  ^7  omitting  the  words  in  brackets,  and  inserting  tliese :  ^'  or  any  members 
holding  not  less  than  fifty  shares ; "  or  the  following  :  "  or  any  members  not  being 
less  than  one-fifth  in  number  of  the  members  ; "  or,  **  or  any  five  or  more  members 
holding  the  like  proi^rtion  of  the  capital." 

G4.  Seven  clear  days'  notice  at  the  least,  specifying  the  place,  day,  and 
hour  of  meeting,  and,  in  case  of  an  extraordinary  meeting,  the  purpose 
for  which  it  is  to  be  held,  shall  be  given,  either  by  advertisement  or  by 
notice  sent  by  post  or  otherwise  served  as  hereinafter  provided.  [When- 
ever any  meeting  is  adjourned  for  twenty-one  days  or  more,  at  least  five 
days'  notice  of  the  place  and  houjr  of  meeting  of  such  adjourned  meeting 
shall  be  given  in  like  manner.] 

As  to  notices,  see  further  tw/rfl,  and  "  Notices." 

An  adjourned  meeting  is  considered  a  continuation  of  the  original  meeting.  See 
Scadding  v.  Lorantj  1  H.  L.  Cas.  418. 

In  the  absence  of  special  provision,  notice  of  an  adjourned  meeting  need  not  be 
sent  to  every  member.     WilU  y.  Murrayy  4  Ex.  843. 

As  to  omission      G5.  The  accidental  omission  to  give  any  such  notice  to  any  of  the 
to  give  notice.  jjjgjnij^j.g  ^^^^lW  not  invalidate  any  resolution  passed  at  any  such  meeting. 

Sometimes  this  clause  runs  :  "  The  non-receipt  of  such  notice  by  any  member 
shall  not,  &c."    This  is  the  form  in  Table  A. 
In  one  form  or  the  other  the  clause  is  always  inserted. 

Tower  for  [65«.  Any  member  entitled  to  vote  may,  subject  to  the  following 

wibmu'rcsolu-  P^oviso,  submit  any  resolution  to  any  extraordinary  meeting  beyond  the 
tion.  matters  specified  in  the  notice  calling  such  meeting.    Provided  always 

that  such  member   shall  deposit  at  the  office days  at  the  least 

before  the  time  appointed  for  the  said  meeting,  a  notice  signed  by 
him  stating  his  intention  to  submit  such  resolution  and  containing  a 
copy  thereof,  together  with  the  sum  of  10/.  in  cash  for  expenses.    Upon 
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the  receipt  thereof  the  secretary  shall,  with  all  reasonable  dispatch,  give   Form  68. 
notice  to  the  members  that  such  resolution  will  be  proposed.] 

The  above  clause  is  occasionally  inserted. 


Proceedings  at  General  Meetings. 

66.  The  business  of  an  ordinary  meeting  shall  be  to  receive  and  con-  Basinea  of 
sider  the  statement  of  income  and  expenditure,  and  the  balance-sheet,  meetSiZ 
the  reports  of  the  directors  and  of  the  auditors,  to  elect  directors  and 

other  officers  in  the  place  of  those  retiring  by  rotation,  to  declare 
dividends,   and  to  transact  any   other  business  which,   under  these 
presents,  ought  to  be  transacted  at  an  ordinary  meeting.    All  other  Special  busi- 
business  shall  be  deemed  special,  and  shall  be  transacted  at  an  extra-  "*"• 
ordinary  meeting. 

67.  Three  members  personally  present  shall  be  a  quorum  for  a  general  Qnonim. 
meeting  for  the  choice  of  a  chairman,  the  declaration  of  a  dividend  and 

the  adjournment  of  the  meeting.  For  all  other  purposes  the  quorum 
for  a  general  meeting  shall  be  members  personally  present,  not  being 
less  than  [5]  in  number,  and  holding,  or  representing  by  proxy,  not  less 
than  one-tenth  part  of  the  issued  capital  of  the  company.  No  business 
shall  be  transacted  at  any  general  meeting  unless  the  requisite  quorum 
be  present  at  the  conamencement  of  the  business. 

If  the  articles  do  not  say  "  personally  "  present,  can  a  member  present  by  proxy 
be  counted  in  a  quorum  ?    See  Cambrian,  ^v.,  Of,,  W.  N.  1876,  p.  6  ;  31  L.  T.  773. 

Of  course  a  resolution  passed  at  a  meeting  at  which  a  quorum  is  not  present  is 
Toid ;  and  so  also  if  passed  by  votes  of  persons  not  entitled  to  vote,  e.g,,  because 
indebted  to  the  company.  See  Clause  84,  infra,  p.  119,  and  the  case  above- 
mentioned.  And  a  single  person  cannot  constitute  a  meeting.  Sharp  v.  Dafte*, 
2  C.  B.  Div.  27  ;  In  re  Sanitary  Carbon  Co,,  W.  N.  1880,  223.  Aa  to  whether 
provisions  in  the  articles  as  to  quorum  apply  in  case  of  meetings  held  for  passing  a 
special  or  extraordinary  resolution  as  defined  by  ss.  51  and  129  of  the  Act  of  1862, 
respectively,  see  infra,  introductory  notes  to  "  Resolutions." 

Table  A.  provides  by  Clause  37  as  follows  :  "  No  business  shall  be  transacted  at 
any  general  meeting  except  the  declaration  of  a  dividend  unless  a  quorum  of 
members  is  present  at  the  time  when  the  meeting  proceeds  to  business,  and  such 
quorum  shall  be  ascertained  as  follows  : — that  is  to  say,  if  the  persons  who  have 
taken  shares  in  the  company  at  the  time  of  the  meeting  do  not  exceed  ten  there 
shaU  be  added  to  the  above  quorum  one  for  every  five  additional  members  up  to 
fifty,  and  one  for  every  ten  additional  members  after  fifty,  with  this  limitation, 
that  no  quorum  shaU  in  any  case  exceed  twenty." 

In  the  case  of  a  smaU  company  the  quorum  is  not  uncommonly  fixed  at  two  or 
three. 

68.  The  chairman  of  the  directors  shall  be  entitled  to  take  the  chair  chaiiman  of 
at  every  general  meeting,  or,  if  there  be  no  chairman,  or,  if  at  any  9^^^^^  "««*• 
meeting  he  shall  not  be  present  within  fifteen  minutes  after  the  time 
appointed  for  holding  such  meeting,  the  members  shall  choose  another 
director  as  chairman,  and,  if  no  director  be  present,  or,  if  all  the  directors 

I  2 
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Form  68.    pi^esent  decline  to  take  the  chair,  then  the  members  present  shall  choose 
one  ol  their  number  to  be  chairman. 


Sometimes  provision  is  made  for  a  deputy  chairman. 

When,  if  69.  If  within  half  an  honr  from  the  time  appointed  for  the  meeting  a 

*^"°"lJt  meet-  ^^^^^^^"^  ^  ^^^  present,  the  meeting,  if  convened  upon  such  requisition 
ing  to  he  dis-  as  aforesaid,  shall  be  dissolved  ;  but  in  any  other  case  it  shall  stand 
"h^^^to'ha  adjourned  to  the  same  day  in  the  next  week,  at  the  same  time  and  place, 
adjonmed*       and  if  at  such  adjourned  meeting  a  quorum  is  not  present,  [those 

members  who  are  present  shall  be  a  quorum,  and  may  transact  the 

business  for  which  the  meeting  was  called.] 

Or  the  words  in  brackets  may  be  omitted  and  the  following  inserted  :  **  it  shall 
be  adjourned  fine  die.'*  This  is  the  form  in  Table  A.,  but  the  above  is  now 
frequently  used,  for  it  is  found  that  members  are  often  so  supine  that  it  is  almost 
impossible  to  get  together  a  quorum  although  the  business  nuiy  be  pressing. 

How  questions  70.  Every  motion  submitted  to  a  meeting  shall  be  decided,  in  the 
to  he  decided    gjgjj  instance,  by  a  show  of  hands,  and  in  the  case  of  an  equality  of 

at  mceuDEB.  «  <«         i  n   « 

^j^. .  .  votes  the  chairman  shall,  both  on  show  of  hands  and  at  the  poll,  have  a 
casting  vote  in  addition  to  the  vote  or  votes  to  which  he  may  be  entitled 
as  a  member. 

See  In  re  Iforhury  Bridge^  ,^'c,  Gk,  11  Oh.  Di?.  109  ;  The  Queen  v.  OwernmtfU 
Stock  Inve^ment  Co.,  3  Q.  B.  D.  442. 

It  is  said  that  if  the  number  of  votes  at  a  general  meeting  is  equal  the  chairman 
has  no  casting  vote  by  common  right. 

What  is  to  be       71.  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least  five 

evidence  of      members,  or  by  a  member  or  members  holding  or  representing  by  proxy 

a  resoluti"  n      or  entitled  to  vote  in  respect  of  at  least  one-fifth  part  of  the  capital 

^^^'^P^^oot  represented  at  the  meeting,  a  declaration  by  the  chairman  that  a 

resolution  has  been  carried,  or  carried  by  a  particular  majority  or  lost, 

and  an  entry  to  that  eflfect  in  the  book  of  proceedings  of  the  company, 

shall  be  conclusive  evidence  of  the  fact  without  proof  of  the  number  or 

proportion  of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

Poll.  72.  If  a  poll  is  demanded  as  aforesaid,  it  shall  be  taken  in  such 

manner  and  at  such  time  and  place  as  the  chairman  of  the  meeting 

directs,  and  either  at  once  or  after  an  interval  or  adjournment,  and  the 

result  of  the  poU  shall  be  deemed  to  be  the  resolution  of  the  meeting  at 

which  the  poll  was  demanded. 

Occasionally  the  words  "  and  either  by  ballot  or  otherwise  '*  are  inserted  after  the 
word  "  manner." 

As  to  a  scrutiny,  see  The  Wandtworth,  d:c.,  Co.  v.  Wright,  18  W.  R.  728.  The 
result  as  entered  on  the  minutes  is  primd  facie  correct. 

In  Re  Horhury  Bridge,  Sfc,  Co.,  11  Ch.  Div.  109,  Jessel,  M.  R,  is  reported  to 
have  said  that  "  where  a  poll  is  demanded  it  never  is  taken  then  and  there,  and  I 
am  by  no  means  of  opinion  that  a  chairman  could  direct  it  to  be  so  taken.**  In 
the  writer's  experience  a  poll  is  very  commonly  taken  then  and  there,  and  it  is 
therefore  desirable  to  frame  the  above  clause  so  as  to  authorise  such  a  proceeding. 
Unless  a  poll  is  demanded  in  accordance  with  the  regulations  it  is  invalid.  The 
Queen  v.  Chfvernment  Stock  Investment  Co,j  3  Q,  B.  Div.  442. 
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73.  The  chairman  of  a  general  meeting  may,  with  the  consent  of  the  Form  68. 
meeting,  adjourn  the  same  from  time  to  time  and  from  place  to  place,  ^~~ .     — 
bnt  no  buBiness  shall  be  transacted  at  any  adjourned  meeting  other  than  joum  general 
the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  ^^^^'^s* 
took  place. 

Sco  note  to  Claase  64. 

74.  The  demand  of  a  poll  shall  not  prevent  the  continuance  of  a  Boainefls  may 
meeting  for  the  transaction  of  any  business  other  than  the  question  on  JiJh^din" 
which  a  poll  has  been  demanded.  demand  of 

poll 

Votes  op  Members. 

75.  Every  member  shall  have  one  vote  for  every  share  held  by  him  Votes  of 

[up  to  ten,  and  he  shall  have  an  additional  vote  for  every shares  n»«™^«. 

beyond  the  first  ten  shares,  but  no  member  shall  have  more  than 

votes.] 

The  right  of  voting  always  dcseires  carefal  consideration.  Not  uncommonly  the 
words  in  brackets  are  omitted  in  the  last  sentence.  Sometimes  a  class  of  members 
is  given  no  voting  power. 

And  where  a  large  proportion  of  the  capital  is  to  be  issued  to  a  vendor  his  rights 
of  voting  in  respect  thereof  are  sometimes  limited.  These  are  matters  for  the  con- 
sideration of  the  promoters. 

Although  a  member  is  entitled  to  vote  as  he  likes,  East  Panty  <J*<;.|  Ch,  v.  Merry' 
freatheTf  2  H.  &  M.  254  ;  London  ds  Merc,  Dig,  Co,^  1  £q.  277  ;  Pender  v.  Luahington^ 
6  C.  D.  70 ;  a  majority  wiU  not  be  aUowed  to  obtain  for  themselves  an  advantage 
at  the  expense  of  the  minority.  Menier  v.  Hooper's  Telegraph  WorkSj  9  Ch.  350 ; 
sec  also  Atwool  v.  Merryrveather^  5  Eq.  464  ;  Mason  v.  Harris^  1 1  Ch.  Div.  97. 

A  member  is  entitled  to  transfer  his  shares  to  nominees  so  as  to  secure  to  himself 
the  TnnTimnm  of  votiug  powcr,  and  the  directors  must  register  the  transfers,  unless 
the  articles  give  them  a  power  to  decline  which  is  applicable  in  such  case.  Stranton 
Iron  Co.,  16  Eq.  559  ;  see  further,  svprUj  p.  102. 

However,  it  is  seldom  deemed  necessary  expressly  to  restrict  the  right  of  transfer 
in  this  respect.  Clause  118a,  if^ra,  is  however  sometimes  inserted,  and  in  all  ordi- 
nary cases  prevents  what  was  done  in  the  case  above  mentioned.  But  though 
Clause  118a  may  be  found  useful  in  this  respect,  it  is  open  to  objection  on  the  score 
of  inconvenience,  and  on  other  grounds. 

76.  Any  guardian,  or  other  person  entitled  under  Clause  30  hereof  to  Who  may  vote 
transfer  any  shares  or  stock,  may  vote  at  any  general  meeting  in  respect  t^^  ^f-^^ 
thereof  in  the  same  manner  as  if  he  were  the  registered  holder  of  such  and  subject  lo 
shares  or  stock,  provided  that  forty-eight  hours  at  least  before  the  time  JT^*  *^°°^^' 
of  holding  the  meeting  at  which  he  proposes  to  vote  he  shall  satisfy  the 
directors  of  his  right  to  transfer  such  shares  or  stock,  or  unless  the 
directors  shall  have  previously  admitted  his  right  to  vote  at  such  meeting 

in  respect  thereof. 

77.  If  there  be  joint  registered  holders  of  any  shares  or  stock,  the 
member  whose  name  stands  first  on  the  register,  and  no  other,  shall  be 
entitled  to  vote  in  respect  of  such  shares  or  stock,  but  the  other  or 
others  of  the  joint  holders  shall  be  entitled  to  be  present  at  the  general 
meeting. 


118 


ARTICLES  OF  ASSOCIATION. 


Porm  68.         '^^^^  above  clause  is  generally  U8e<l,  but  sometimes  the  following  is  inserted  : — 

*•  Where  there  are  joint  registered  holders  of  any  share  or  stock,  any  one  of  such 

persons  may  vote  at  any  meeting,  either  personally  or  by  proxy,  in  respect  of  such 
share  or  stock  as  if  ho  were  solely  entitled  thereto  ;  and  if  more  than  one  of  such 
joint  holders  l^e  present  at  any  meeting  personally  or  by  proxy,  that  one  of  the  said 
persons  so  present  whose  name  stands  first  in  the  register  in  respect  of  such  shares 
or  stock,  shall  alone  be  entitled  to  vote  in  respect  thereof." 

In  what  cases        78.  No  poll  shall  be  demanded  on  the  election  of  a  chairman  of  a 
no  poll  meeting,  or  on  any  question  of  adjournment. 

As  to  whether  a  poll  can  be  demanded  in  relation  to  adjournments,  see  McDou^all 
V.  Garduier,  1  Ch.  Div.  13. 


Proxies  per- 
mitted. 


79.  Votes  may  be  given  either  personally  or  by  proxy. 

There  appears  to  be  no  right  at  common  law  to  vote  by  proxy.    See  Grant  on 
Corporations,  256  ;  hence  it  must  be  expressly  given. 


proxy 
writing ; 


and  to  bo  de- 
posited at 
office. 


Inatrumcnt  80.  The  instrument  appointing  a  proxy  shall  be  in  writing,  under  the 

proxy^to^Ss  in  ^^^^  ^^  ^^^  appointor,  OF,  if  such  appointor  is  a  corporation,  under  its 
common  seal,  and  shall  be  attested  by  one  or  more  witnesses.  No  person 
shall  be  appointed  a  proxy  who  is  not  a  member  of  the  company  and 
qualified  to  vote. 

81.  The  instrument  appointing  a  proxy  shall  be  deposited  at  the 
registered  office  of  the  company  not  less  than  forty-eight  hours  before 
the  time  for  holding  the  meeting  at  which  the  person  named  in  such 
instrument  proposes  to  vote,  [but  no  instrument  appointing  a  proxy 
shall  be  valid  after  the  expiration  of  twelve  months  from  the  date  of  its 
execution.] 

Sometimes  the  words  within  brackets  in  the  above  clause  are  omitted  and  the 
following  substituted  :  "and  no  proxy  shall  be  entitled  to  vote  except  at  the  par- 
ticular meeting  mentioned  in  the  instrument,  or  any  adjournment  thereof,  and  upon 
every  poll  that  may  take  place  at  or  in  consequence  of  any  such  meeting  or  ad- 
journment.*' But  there  seems  no  sufficient  reason  why  a  member  should  not  be 
enabled  to  appoint  a  proxy  for  a  specified  period.  It  was  very  proper  to  insert  such 
a  provision  when  the  law  would  not  permit  the  appointment  of  a  proxy  except  in 
regard  to  a  specified  meeting.    See  itifra^  note  to  Clause  83. 

[81«.  A  vote  given  in  accordance  with  the  terms  of  an  instrument  of 
proxy  shall  be  valid  notwithstanding  the  previous  death  of  the  principal, 
or  revocation  of  the  proxy,  or  transfer  of  the  share  in  respect  of  which 
the  vote  is  given,  provided  no  intimation  in  writing  of  the  death,  re- 
vocation, or  transfer  shall  have  been  received  at  the  registered  oflSce  of 
the  company  before  the  meeting.} 

This  is  occasionally  inserted  and  may  be  useful. 

Holders  of  82.  Holders  of  share  warrants  shall  not  be  entitled  to  vote  by  proxy 

notto  voteTy*  ^  respect  of  the  shares  or  stock  included  in  such  warrants. 

proxy.  83.  Every  instrument  of  proxy  shall  be  in  the  form  or  to  the  effect 

Form  of  proxy,  following  : — 

The  Company,  Limited.     I  -- — j  of   ,  in  the  county 


When  vote  by 
proxy  valid 
though  autho- 
rity revoked. 
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of ,  being  a  member  of  The Company,  Limited,  and  entitled  Form  68. 

to vote  (or  votes),  hereby  appoint ,  of ,  [or  failing  him, 

of ,  or  failing  him, of ,]  as  my  proxy,  to  vote  for 

me  and  on  my  behalf  at  the  (ordinary  or  extraordinary  as  the  case  may 

be)  general  meeting  of  the  company  to  be  held  on  the day  of  — , 

and  at  any  adjournment  thereof,  \or  at  any  meeting  of  the  company  that 
may  be  held  in  the  year .] 

As  witness  my  hand,  this day  of . 

Signed  by  the  said in  the  presence  of . 


By  virtue  of  7  &  8  Vict.  c.  21,  s.  6,  and  19  k  20  Vict.  c.  81,  8.  2,  a  proxy  could 
only  be  appointed  for  a  specified  meeting,  but  both  those  Acts  were  repealed  by 
the  Inland  Bevenue  Repeal  Act,  1870  (33  &  34  Vict.  c.  99).  By  the  Stamp  Act, 
1870,  as  amended  by  34  Vict.  c.  4,  a  letter  or  power  of  attorney  or  commission, 
factory,  or  mandate,  or  other  instrument  in  the  nature  thereof  for  the  sole  purpose 
of  appointing  or  authorising  a  proxy  to  vote  at  any  one  meeting  at  which  votes 
may  be  given  by  proxy,  whether  the  number  of  persons  named  in  such  instrument 
be  one  or  more,  is  charged  with  the  duty  of  one  penny,  and  any  other  instrument 
appointing  a  proxy  is  liable  to  a  duty  of  lOf . 

Hence  if  the  words  within  brackets  at  the  end  of  above  form  are  inserted  a  10$, 
stamp  is  required  ;  otherwise  a  penny  stamp  will  be  sufficient.  It  is  often  found 
convenient  to  name  several  persons  in  the  alternative  as  above,  lest  any  one  should 
be  absent. 

Section  102  of  the  Stamp  Act,  1870,  provides  as  follows  : — 
(1.)  Every  letter  or  power  of  attorney  for  the  purpose  of  appointing  a  proxy  to 
vote  at  a  meeting,  and  every  voting  paper,  hereby  respectively  charged  with 
the  duty  of  one  penny,  is  to  specify  the  date  upon  which  the  meeting  at 
which  it  is  intended  to  be  nsed  is  to  be  held,  and  is  to  be  available  only  at 
the  meeting  so  specified,  or  any  adjournment  thereof.    [This  paragraph 
does  not  apply  where  a  \0s.  duty  is  paid  as  above.] 
(2.)  The  said  duty  of  one  penny  may  be  denoted  by  an  adhesive  stamp  which  is 
to  be  canoeUed  by  the  person  by  whom  the  instrument  is  executed.    [As  to 
mode  of  cancelling,  see  supra^  p.  6.] 
(3.)  Every  person  who  makes,  or  executes,  or  votes,  or  attempts  to  vote  under  or 
by  means  of  any  such  letter  or  power  of  attorney  or  voting  paper,  not 
being  duly  stamped,  shaU  forfeit  the  sum  of  fifty  pounds. 
(4.)  Every  vote  given  or  tendered  under  the  authority  or  by  means  of  any  such 
letter  or  power  of  attorney  or  voting  paper,  not  being  duly  stamped,  shall  be 
absolutely  nuU  and  void. 
(5.)  And  no  such  letter,  or  power  of  attorney,  or  voting  paper  shall,  on  any 
pretence  whatever  be  stamped  after  the  execution  thereof  by  any  person. 

84.  No  member  shall  be  entitled  to  be  present,  or  to  vote  on  any  No  member 
question,  either  personally  or  by  proxy  or  as  proxy  for  another  member,  ^^^^^  ^ 

at  any  general  meeting,  or  upon  a  poU,  or  be  reckoned  in  a  quoram,  while  call  due 
whilst  any  call  or  other  sum  shall  be  due  and  payable  to  the  company  in  *®  <»mpany 
respect  of  any  of  the  shares  of  such  member. 

See  the  Qmbrian^  i^,^  Of,,  W.  N.  1876,  6. 

85.  Any  resolution  passed  by  the  directors,  notice  whereof  shall  be  Besolntion  in 
riven  to  the  members  in  the  manner  in  which  notices  are  hereinafter  T."*i?^  °^ 

D  directora,  m 

directed  to  be  given,  and  which  shall,  within  one  month  after  it  shall  certain  cases, 
have  been  so  passed,  be  ratified  and  confirmed  in  writing  by  members  ^  ^  eqmva- 
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meeting. 


Form  68.    holding  in  the  aggregate  three-fifths  of  the  issued  capital  of  the  com- 
r~~~~"  .      pany,  shall  be  as  valid  and  eflfectual  as  a  resolution  of  a  general  meeting, 
tion  of  gcneml  but  this  clausc  shall  uot  apply  to  a  resolution  for  winding  up  the  com- 
pany, or  to  a  resolution  passed  in  respect  of  any  matter  which  by  the 
statutes  or  these  presents  ought  to  be  dealt  with  by  special  or  extraordi- 
nary resolution. 

This  clause  is  now  commonly  inserted,  and  is  found  very  useful.  It  is  sometimes 
next  to  impossible  to  get  a  general  meeting  together,  and  business  is  obliged  to  be 
left  in  abeyance  meantime. 


Directors. 

Number  of  8G.  The  number  of  the  directors  shall  not  be  less  than  [five]  nor 

directors.         ^^^^  ^^^^  [seven]. 

It  is  seldom  that  a  large  number  of  directors  is  a  benefit  to  a  company ;  if  the 
company  is  a  large  one,  and  there  is  much  business  to  be  done  by  the  Board,  it  may 
be  necessary  in  order  that  there  may  be  no  difficulty  in  securing  a  quorum  ;  but  in 
many  companies  the  powers  and  duties  of  the  Board  are  for  the  most  part  delegated 
to  a  managing  director  or  manager,  and  where  this  is  the  case,  there  is  no  reason 
for  having  a  large  number  of  directors.  Eren  where  this  is  not  done,  it  is  found 
tliat  a  moderate  number  are,  by  reason  of  the  increased  individual  responsibility, 
more  likely  to  work. 

First  directors.      87.  The  pcrsons  hereinafter  named  shall  be  the  first  directors,  that  is 
to  say : 

A.  B.,  of , 

C.  D.,  of ,  [and  so  forth,] 

and  they  shall  hold  oflBce  until  the  ordinary  meeting  in  the  year . 


It  is  usual  to  appoint  the  directors  by  the  articles,  but  the  plan  adopted  in 
Ta]>le  A.  is  sometimes  preferred,  namely,  to  provide  that :  S7a.  "  The  first  directors 
shall  be  named  by  the  subscribers  of  the  memorandum  of  association  ;  '*  or  thus  : 
"  The  first  directors  shall  be  appointed  by  the  subscribers  hereto,  or  the  majority  of 
them,  by  an  instrument  in  writing  under  their  hands,  and  such  instrument  shaU  be 
filed  with  the  registrar  of  joint-stock  companies."  It  is  desirable  so  to  provide  for 
the  safe  custody  of  the  instrument.  Horeheaeh  Coal  Co,f  Limited  v.  Teagve^  5  H. 
&  N.  151  ;  29  L.  J.  Ex.  137  \%\f,K  264. 

Where  the  subscribers  are  to  appoint  the  directors,  the  articles  generally  declare 
that :  "  Until  the  first  directors  shaU  have  been  appointed,  the  subscribers  to  the 
memorandum  of  association  shall  be  deemed  to  be  the  directors.**  This  does  not 
enable  a  meeting  at  which  so  many  of  the  subscriberB  are  present  as  would  con- 
stitute a  quorum  for  a  meeting  of  directors  under  Clause  103,  to  pass  a  resolution 
binding  on  the  absent  subscribers.    JBowheaeh,  J^o.^  Co,  v.  Teagve,  5  H.  &  N.  161. 

Where  no  directors  are  appointed  and  a  meeting  cannot  be  caUed  in  accordance 
with  the  regulations,  s.  62  of  the  Act  applies,  and  accordingly  five  members  can 
call  a  meeting.    Brick  As  Stone  6b.,  W.  N.  1878, 140. 


88.  The  directors  shall  have  power  to  appoint  any  other  persons  to 
^  be  directors  at  any  time  before  the  ordinary  general  meeting,  to  be 


Power  for 
directors  to 
appoint  addi< 

tional  direc-     held  in  the  year ,  but  so  that  the  total  number  of  directors  shall 

^"-  not  at  any  time  exceed  the  maximum  number,  fixed  by  Clause  86  hereof. 


This  clause  is  veiy  commonly  inserted,  and  is  foond  conyenient,  espedally  where 
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leas  than  the  mazimam  nninber  are  appointed  by  the  articles.    Although  it  is  often    Jq^h  3g, 

done,  it  is  more  than  doubtful  whether,  under  such  a  clause,  or  under  Clause  100, 

in/ra,  p.  125,  directors  can  be  appointed  in  pursuance  of  a  contract  with  some 
person  or  company  for  the  purpose  of  giving  such  person  or  company  a  voice  in  the 
management.  See  Staoe  and  Worth's  Case,  4  Ch.  682  ;  James  t.  Eve^  L.  R.  6  H. 
L.  189.    See  further,  iftfra^  introductory  notes  to  "  Amalgamation." 

89.  The  qualification  of  every  director  shall  be  the  holding  in  his  Qaalification 
own  right  of  shares  or  stock  of  the  company  of  the  nominal  value  **  '^  "• 
of /. 

It  has  become  not  uncommon  now  to  omit  the  qualification  clause.  It  affords 
very  little  real  security  to  shareholders,  and  sometimes  prevents  an  eligible  man 
from  accepting  office.    No  qualification  is  required  by  Table  A. 

It  was  decided  in  Broivn's  Case,  9  Ch.  102,  that  a  clause  as  above  does  not  bind 
a  director  to  take  his  qualification  shares  from  the  company.  It  will  be  sufficient, 
if,  within  a  reasonable  time  after  appointment,  he  acquire  the  necessary  shares  in 
any  other  legal  mode  by  which  shares  can  be  acquired,  e.g.^  by  purchase  in  the 
market,  by  transfer  from  a  friend,  or  otherwise.  But  the  time  expires  when  he 
acts,  and  he  thereupon  becomes  bound  to  take  the  shares  from  the  company. 
Miller's  Case,  3  Ch.  Div.  661 ;  In  re  Esparto  Co.,  12  C.  D.  191. 

If,  before  a  reasonable  time  has  elapsed,  the  director  withdraw  from  the 
company,  he  will  not  be  under  any  obligation  to  take  or  otherwise  acquire  the 
qualification  shares.    Karuth's  Case,  20  £q.  506. 

Sometimes  it  is  provided  that  "  no  person  shall  be  qualified  to  be  a  director  who 
is  not  a  holder  of  shares  to  the  nominal  amount  of /."  In  such  the  appoint- 
ment of  a  person  not  duly  qualified  is  void.  Percy  and  Kelly,  ^-t?.,  Co.,7  0,  Div.  132. 

Whether  the  acts  of  a  director  who  has  not  been  duly  appointed,  or  who  is 
disqualified,  are  void,  must  depend  on  the  circumstances  of  the  case.  Clause  1 10, 
infra,  and  s.  67  of  the  Act  (see  infra,  p.  128),  will  apply  in  most  cases,  but  only  as 
to  acts  done  before  the  defect  or  disqualification  is  shown.  Hallows  v.  Fernie,  3 
Ch.  467  ;  Murray  v.  Bush,  6  H.  L.  63  ;  Bridjm-t,  ^c,  Co.,  2  Ch.  191.  And  not,  it 
would  seem,  in  favour  of  any  person  at  the  time  of  the  act  done  having  notice  of 
the  defect  or  disqualification.  In  re  Canadian  Land  Meclaiming  Co.,  Jessel,  M.  II., 
ordered  directors  who  had  acted  without  being  duly  qualified  to  pay  (under  s.  165 
of  the  Act)  the  sum  they  would  have  had  to  pay  if  they  had  taken  their  qualifica- 
tion shares ;  but  this  order  was  reversed  on  appeal.    14  C.  Div.  600;  28  W.  R.  775. 

As  to  liability  of  directors  whose  qualification  is  provided  by  the  promoters, 
see  Forms  543,  et  seq.,  infra, 

90.  A  director  may  retire  from  his  oflSce  upon  giving  one  month's  Power  for 
notice  in  writing  to  the  company  of  his  intention  so  to  do,  and  such  ^^^  ^ 
resignation  shall  take  effect  upon  the  expiration  of  such  notice. 

Instead  of  the  above  clause,  the  following  is  sometimes  used  : — 

90a.  A  director  may  at  any  time  give  notice  in  writing  of  his  wish  to  resign,  by 
delivering  such  notice  to  the  chairman  of  the  directors,  or  the  secretary,  or  leaving 
it  at  the  office  of  the  company,  or  by  tendering  his  written  resignation  at  a  meeting 
of  the  directors,  and  on  the  acceptance  of  his  resignation  by  the  directors,  but  not 
before,  hia  office  shaU  become  vacant. 

It  is  generally  deemed  expedient  to  provide  expressly  for  resignation  of  directors. 
Clause  90  is  very  commonly  used,  but  Clause  90tt  is  sometimes  preferred,  in  order 
that  a  company  may  not  be  inconvenienced  by  the  sudden  retirement  of  several 
directors. 

There  can  be  little  doubt  that  even  where  no  express  power  to  resign  is  given,  a 
director  has  an  implied  one.  See  Maitland's  Case,  4  De  G.  M.  &  G.  769.  If 
directors  were  to  be  regarded  as  trustees,  the  rule  would  apply  that  a  trustee  can 
only  retire  under  a  power,  or  by  the  consent  of  the  parties  interested.    But  it  is 
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Form  68      stibmittcd  that  a  director  is  only  a  trusts  as  regards  the  powers  and  duties 

annexed  to  his  office,  and  that  the  office  is  merely  that  of  a  manager  or  agent  of 

the  company.  See  Knox  v.  Chje,  5  H.  L.  676  ;  Parker  v.  MeKenna,  10  Ch.  96  ; 
Ottoman  Bank  v.  FarUy^  17  W.  R.  761  ;  Thring,  120  ;  and  there  is  no  doubt  that 
an  agent  can  put  an  end  to  his  agency  on  giving  proper  notice.  Russell  on  Agency, 
2nd  ed.,  253  ;  Story  on  Agency,  8th  cd.,  673. 
It  may  be  observed  that  Table  A.  contains  no  clause  as  to  resignation. 
In  practice  it  is  always  assumed  that  a  director  can  retire  mero  motu,  and  the 
object  of  a  clause  is  to  fix  the  length  of  notice  or  to  restrict  the  right. 

Remuneration       91.  The  directors  shall  be  paid  out  of  the  funds  of  the  company  by 
of  directors,     ^^y  of  remuneration  for  their  serwces  the  sum  of 1,  per  annum, 

which  sum  shall  be  divided  among  them  in  such  proportions  and 

maimer  as  the  directors  may  determine. 

This  is  a  very  common  clause.  Sometimes  it  is  altered  thus  :  ''  Among  them  in 
proportion  to  their  respective  attendances  at  board  meetings." 

In  some  cases  the  clause  runs  :  "  Such  sum  as  the  company  in  general  meeting 
may  from  time  to  time  determine,  which  sum  shall,  &c.*' 

The  following  is  another  form  sometimes  adopted  : — 

'*  The  remuneration  of  each  director  for  his  services  shall  be  the  sum  of  — I,  per 
annum  ;  '*  ^r, 

"The  remuneration  of  the  directors  shall  be  the  sum  of  — I.  apiece  for  each 
attendance  at  a  meeting  of  the  directors." 

In  addition  to  fixed  remuneration  as  above,  the  directors  are  not  uncommonly 
given  a  share  in  or  commission  on  the  profits.    See  i;|/r<r.  Forms  77  and  78. 

Directors  are  not  entitled  to  remuneration,  except  by  virtue  of  the  regulations  of 
the  company.  Ihington  v.  Imperial^  ^'c,  Cb.,  3  B.  &  Ad.  126.  But  where  the 
articles  fix  remuneration  as  above,  the  directors  will  have  a  right  of  action  in 
respect  thereof,  Orion  v.  Cleveland  Firebrick  (^.,  3  H.  &  0. 868 ;  and  may  pay  them- 
selves out  of  the  funds  of  the  company.  Unless  the  articles  provide  that  the  fees 
shall  be  paid  out  of  the  profits  only,  there  is  nothing  to  prevent  their  being  paid 
out  of  capital.    Harvey  Lewit'  Case,  26  L.  T.  673. 

If  the  articles  contain  provision  for  remuneration,  a  promise  by  a  director  to  give 
his  services  gratis,  is  a  nudum  pactum  in  the  absence  of  some  ralid  consideration, 
and  therefore  not  binding  ;  Lambert  v.  Northern,  Jf-e.,  Co.,  18  W.  R,  180  ;  at  any 
rate,  as  regards  the  persons  who  were  members  of  the  company  at  the  time  of  the 
promise. 


Direetots  may       [91a.  The  continuing  directors  may  act  notwithstanding  any  vacancy 
"wurT****'     in  their  body,  so  long  as  there  remain  [three]  directors  duly  qualified 

vacancy.  tO  act.] 

This  clause  is  gcneraUy  inserted  where  there  is  a  fixed  number  of  directors ;  for, 
in  such  case,  if  the  number  for  the  time  being  be  less  than  the  number  fixed,  it 
seems  that  nothing  can  be  done  nntil  the  proper  number  exists.  JRrh  ▼.  Bell,  16 
Q.  B.  100  See  further,  iirfra,  p.  290.  It  should  not,  it  would  seem,  be  inserted 
where  there  is  a  maximum  and  minimum  number  fixed. 


When  office  of 
director  to  be 
vacated. 


92.  The  ofSce  of  a  director  shall  be  vacated  : — 
(a.)  If  he  accepts  or  holds  any  other  office  under  the  company 
[except  that  of  managing  director]. 

The  words  in  brackets  will  be  inserted  where  the  articles  provide  for  the  appoint- 
ment of  a  managing  director. 

In  the  Iron  Ship,  J^e,,  Co,  y.  Hunt,  3  C.  P.  484,  the  articles  contained  a  proTision 
as  aboye  (a).    A.  bad  been  appointed  secretary  at  a  salary,  and,  whilst  lecretaiyy 
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was  elected  a  director  and  acted  as  snch,  still,  however,  continuing  to  perform  the    '^qyixl  68 

duties  of  the  secretary.    It  was  held  that  the  acceptance  of  the  office  of  director *— 

vacated  the  office  of  secretary,  and  that  the  subsequent  performance  of  the  duties  of 
the  latter  office  did  not  disqualify  him  under  (a). 

(ft.)  if  he  becomes  bankrupt,  or  suspends  payment,  or  files  a  petition 
for  the  liquidation  of  his  affairs,  or  compounds  with  his  creditors. 

(c.)  If  he  be  found  lunatic  or  become  of  unsound  mind. 

{d.)  If  he  ceases  to  hold  the  required  amount  of  shares  or  stock  to 
qualiiy  him  for  oflSce. 

(e.)  If  he  is  concerned  in  or  participates  in  the  profits  of  any  contract 
with  or  work  done  for  the  company ;  but  no  director  shaU 
vacate  his  office  by  reason  of  his  being  a  member  of  any  company 
which  has  entered  into  contract  with  or  done  any  work  for  this 
company,  or  which  is  concerned  in  or  participates  in  the  profits 
of  any  contract  ^dth  the  company. 

This  subsection  is  now  very  commonly  omitted,  and  a  clause  inserted  enabling  a 
director  to  contract  with  the  company,  and  to  be  interested  in  profits  of  a  contract 
made  with  the  company,  provided  he  discloses  his  interest.  See  further,  infra j 
Form  86. 

(/.)  If  he  shall  absent  himself  from  the  meetings  of  the  directors 
during  a  period  of  three  calendar  months  without  special  leave 
of  absence  from  the  directors. 

This  subsection  is  sometimes  inserted. 

As  to  the  validity  of  acts  done  by  a  disqualified  director,  see  if^fra.  Clause  110, 
p.  127,  and  snjfroj  Clause  89,  p.  121. 

Rotation  of  Dieectors. 

93.  At  the  ordinary  general  meeting,  to  be  held  in  the  year ,  and  Rotation  and 

at  every  succeeding  ordinary  meeting,  one-third  of  the  directors,  or,  if  Sii^^Sl^  ° 
their  number  is  not  a  multiple  of  three,  then  the  number  nearest  to,  but 

not  exceeding  one-third,  shall  retire  from  office. 

The  above  is  a  clause  which  is  in  very  general  use. 

Table  A.  provides  that : 

'*  At  the  first  ordinary  meeting  after  the  registration  of  the  company,  the  whole 
of  the  directors  shall  retire  from  office  ;  and  at  the  first  ordinary  meeting  in  every 
subsequent  year  one-third  of  the  directors  for  the  time  being,  or,  if  their  number  is 
not  a  multiple  of  three,  then  the  number  nearest  to  one-third,  shall  retire  from 
office." 

But  that  clause  is  seldom  adopted  in  its  integrity.  The  promoters  generally 
nominate  the  first  directors,  and  it  is  considered  only  fair  that  they  should  have  a 
reasonable  time  to  try  their  policy.  Of  course,  if  the  company  chooses,  it  can  at 
any  time  remove  them  by  special  resolution. 

94.  The  one-third,  or  other  nearest  number,  to  retire  at  the  ordinary  Which  direc- 

meeting  to  be  held  in  the  year ,  shall,  unless  the  directors  agree  *°"  *®  ^**™' 

among  themselves,  be  determined  by  ballot ;  in  eyery  subsequent  year 

the  one-third,  or  other  nearest  number,  who  have  been  longest  in  office 
shall  retire. 
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Form  68.        instead  of  making  one-third  retire  as  in  Clause  93,  tvpra^  it  is  sometimes  pro- 
-    , vided  that  a  fixed  number  shall  retire,  and,  in  such  case,  the  following  clause  maj 

be  used  in  lieu  of  Clause  94. 
Mode  of  deter-     94fl.  Until  all  the  first  directors  and  the  directors  (if  any)  appointed  by  them, 
mmmg  which    ghjQi  j^  ^um  have  retired,  the  directors  to  retire  shall,  from  time  to  time,  be  deter- 
re*^  "  mined  by  agreement  of  or  by  lot  among  the  directors  ;  but  afterwards  the  directors 

to  retire  shall  be  those  who  shall  have  been  longest  in  office  since  their  last  election, 

and  in  case  more  than  shall  have  been  in  office  for  the  same  period,  then  the 

directors  to  retire  shall  be  determined  bv  lot. 

Retiring  direc-      05.  A  retiring  director  shall  be  eligible  for  re-election, 
torchpbie.  Qg^  rjij^^  company  at  any  general  meeting  at  which  any  directors 

l»^fiU(S^pby  retire  in  manner  aforesaid  shall  fill  up  the  vacated  offices  by  electing  a 
general  meet-    like  number  of  pcrsons  to  be  directors. 

ing. 

This  and  the  next  clause  are  inserted  in  order  that  the  number  of  directors  m&j 
be  kept  up,  unless  specially  reduced  under  Clause  98,  infra.  As  to  mandamus  to 
admit  a  director,  see  Hie  Queen  v.  Gorcmment  Stock  Cb.,  3  Q.  B.  D.  443.  Quaere 
whether  that  case  does  not  offend  against  the  rule  in  Fau  t.  Harhattle^  2  Ha.  461. 
Compare  with  Pulhrook  v.  Bichmond  Co,^  9  C.  D.  610,  where  the  company  was  not 
enjoined. 

Retiring  direc-      97.  If,  at  any  general  meeting  at  which  an  election  of  directora 

i*n"ffi^'tui*^  ought  to  take  place,  the  places  of  the  retiring  directors  are  not  filled  up, 

saccessors        the  retiring  directors,  or  such  of  them  as  have  not  had  their  places 

appointed.        fj\\Q^  up,  shall  continue  in  office  until  the  ordinary  meeting  in  the  next 

year,  and  so  on  from  year  to  year  until  their  places  are  filled  up,  unless 

it  shall  be  determined  at  such  meeting  to  reduce  the  number  of 

directors. 

But  for  this  clause  the  acts  of  a  director  who,  after  his  office  was  vacated,  under 
Clause  94,  continued  to  act,  would,  subject  to  s.  67  of  the  Act  {i^fra^  p.  128,  note 
to  Clause  112),  be  void  as  against  the  members.  The  Garden  GuUy^  <Jy.,  Co,  v. 
McLiiter,  1  A  pp.  Cas.  39.  Of  course,  as  regards  strangers,  the  principle  of  the 
Jioyal  British  Bank  v.  Tvrqvand  would  apply. 

Power  for  98.  The  company  in  general  meeting  may  from  time  to  time  in- 

Kcnend  meet-  crease  or  reduce  the  number  of  directors,  and  may  [alter  their  qualifica- 

or  reduce  tion,  and  may]  also  determine  in  what  rotation  such  increased  or  reduced 

nnmbcr  of  number  is  to  go  out  of  office. 

directors.  ° 

The  wonls  in  brackets  arc  sometimes  found  useful. 

Power  to  re-         99.  The    company    may   by  extraordinary  resolution   remove  any 

more  director   director  before  the  expiration  of  his  period  of  office,  and  appoint  another 

resolution.        [qualified]  person  in  his  stead  :  the  person  so  appointed  shall  hold  office 

during  such  time  only  as  the  director  in  whose  place  he  is  appointed 

would  have  held  the  same  if  he  had  not  been  removed. 

As  to  meaning  of  extraordinary  resolution,  sec  infra,  "Resolutions."  Table  A.  pro- 
vides for  removal  by  special  resolution,  but  it  requires  no  clause  to  authorise  this. 
Sometimes  the  clause  is  framed  as  follows  :  "  The  comjiany  in  general  meeting 
may,"  &c. 
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100.  Any  casual  vacancy  occurring  among  the  directors  may  be  filled   Form  68. 
up  by  the  directors,  but  any  person  so  chosen  shall  retain  his  office  so  ^^ZIIZI 
long  only  as  the  vacating  director  would  have  retained  the  same  if  no  fill  up  casual 
vacancy  had  occurred.  vacandca. 

This  clause  is  usually  inserted.  It  would  be  extremely  inconveiiient  iii  most 
cases  if  a  general  meeting  of  the  company  had  to  be  called  to  fill  up  a  casual 
vacancy.  As  to  what  appointments  the  clause  docs  not  warrant,  see  supra^  p.  120, 
note  to  Clause  88. 

101.  No  person,  not  being  a  retiring  director,  shall,  unless  recom-  When  candi- 
mended  by  the  directors  for  election,  be  eligible  for  election  to  the  office  <lf*f. 'or  office 

-   ,.       .  ,  -11  1  1       of  director 

of  director  at  any  general  meeting,  unless  he,  or  some  other  member  must  give 
intending  to  propose  him,  has,  at  least  seven  clear  days  before  the  "o*»oe. 
meeting,  left  at  the  office  of  the  company  a  notice  in  writing  under  his 
hand  signifying  his  candidature  for  the  office,  or  the  intention  of  such 
member  to  propose  him. 

This  clause  is  found  convenient  and  for  the  benefit  of  a  company.  It  enables 
inquiries  to  be  made  as  to  a  candidate's  antecedents,  kc,  &c. 

MANAGiNa  Director. 

[102.  The  directors  may,  from  time  to  time  [with  the  sanction  of  a  Power  to 
general  meeting],  appoint  one  or  more  of  their  body  to  be  managing  *pp^^"* 
director  or  managing  directors  of  the  company,  either  for  a  fixed  term  director. 
or  without  any  limitation  as  to  the  period  for  which  he  or  they  is  or  are 
to  hold  such  office,  and  may  from  time  to  time  remove  or  dismiss  him 
or  them  from  office  and  appoint  another  or  others  in  his  or  their  place 
or  places.] 

The  words  in  brackets  are  commonly  omitted.  The  above  and  the  following  are 
the  usual  clauses  as  to  a  managing  director.  It  seems  expedient  in  most  cases  to 
insert  them  in  order  to  avoid  the  necessity  of  having  to  alter  the  articles.  Of 
course  the  exercise  of  the  powers  contained  in  these  clauses  is  optional.  Not 
uncommonly  the  first  managing  director  is  appointed  by  the  articles.  See  Forms, 
infra,  ''  Miscellaneous  Clauses." 

[102a.  A  managing  director  shall  not,  while  he  continues  to  hold  that  What  provi- 
office,  be  subject  to  retirement  by  rotation,  and  he  shall  not  be  taken  ^^^.®^^" 
into  account  in  determining  the  rotation  of  retirement  oi  directors,  but 
he  shall,  subject  to  the  provisions  of  any  contract  between  him  and  the 
company,  be  subject  to  the  same  provisions  as  to  resignation  and  re- 
moval as  the  other  directors  of  the  company,  and  if  he  cease  to  hold  the 
office  of  director  from  any  cause  he  shall^  ipso  facto^  and  immediately, 
cease  to  be  a  managing  director.] 

[102^.  The  remuneration  of  a  managing  director  shall  from  time  to  Remuneiation 
time  be  fixed  by  the  directors  [or  by  the  company  in  general  meeting],  ^^i^^^"^ 
and  may  be  by  way  of  salary,  or  commission,  or  participation  in  profits, 
or  by  any  or  all  of  those  modes.] 

Sometimes  the  articles  give  him  a  commission  on  the  profits,  or  on  the  surplus 
pxofits,  or  on  the  dividend  paid. 
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Powers  and 
daties  of 
managing 
director. 


Form  68.  [102^.  The  directors  may  from  time  to  time  entrust  to  and  confer 
'  upon  a  managing  director  for  the  time  being  such  of  the  powers  exer- 
cisable under  these  presents  by  the  directors,  as  they  may  think  fit,  and 
may  confer  such  powera  for  such  time,  and  to  be  exercised  for  such 
objects  and  purposes,  and  upon  such  terms  and  conditions  and  with 
such  restrictions  as  they  think  expedient ;  and  they  may  confer  such 
powers,  either  collaterally  with,  or  to  the  exclusion  of,  and  in  substitu- 
tion for,  all  or  any  of  the  powers  of  the  directors  in  that  behalf ;  and 
may  from  time  to  time  revoke,  withdraw,  alter,  or  vary,  all  or  any  ot 
such  powers.] 

These  powers  wiU  be  conferred  by  resolution  of  the  directors.  In  the  absence  of 
express  power  to  delegate,  the  maxim  "  delegaim  non  potent  ddegarv^''  ni)plies  to 
directors,  Howard's  Case,  1  Ch.  661  ;  Ilarris'  Case,  7  Oh.  587.  In  the  latter  case 
there  being  a  power  to  delegate,  it  was  held  that  an  allotment  made  by  a  committee 
instead  of  by  the  board  of  directors  was  valid.  See  the  general  power  of  delega- 
tion, infra,  p.  127, 


Proceedings  of  Directors. 

Meetings  of  103.  The  directors  may  meet  together  for  the  dispatch  of  business, 

directors,         adjoum,  and  otherwise  regulate  their  meetings,  as  they  think  fit,  and 

may  determine  the  quorum  necessary  for  the  transaction  of  business. 

Until  otherwise  determined  three  directors  shall  be. a  quorum. 

As  to  whether  a  fneeting  is  essential  to  the  transaction  of  business,  see  infra,  p.*127, 
note  to  CHause  111.  Where  as  above  (Clause  86)  it  is  provided  that  there  shall  be  a 
certain  minimum  number  of  directors,  and  the  articles  fix  the  quorum,  it  seems 
that  if  by  vacancies  the  number  be  reducc<l  to  less  than  the  minimum,  in  the 
absence  of  a  clause  similar  to  91a,  nothing  can  be  done  until  the  minimum  number 
is  made  up.  Xirk  v.  Bell,  16  Q.  B.  290  ;  iVVw  Sombrero  Co.  v.  Erlanger,  5  C.  Div. 
371. 

Tlie  Thames  Haven  Dock  Co.  v.  Hose,  4  Man.  k  G.  552,  is  sometimes  cited  as  an 
authority  in  some  degree  qualifying  the  decision  in  Kirk  v.  Bell,  but  it  was  decided 
btfore  that  case  and  under  very  special  circumstances.  It  was  an  action  for  a  call, 
and  judgment  had  gone  by  default.  The  court  was  asked  to  set  aside  the  judgment, 
but  declined. 

Where  directors  have  authority  to  delegate  their  powers,  such  a  delegation  will 
be  presumed  if  one  or  two  of  the  directors  act  for  the  company  in  a  matter  pro- 
perly within  its  legitimate  business.  Totterdell  v.  Fareham,  Brick  Co.,  1  C.  P.  674  » 
Re  Regent's  Canal  Co.,  W.  N.  1867,  79  ;  Lyster's  Case,  4  Bq.  233  ;  Lyon's  Case,  35 
Bcav.  646. 

Director  may        104.  A  director  may  at  any  time  conyene  a  meeting  of  the  directors. 

meet^g  105.  Questions  arising  at  any  meeting  shall  be  decided  by  a  majority 

How  qaestions  ^^  votcs,  and  in  casc  of  an  equality  of  votes  the  chairman  shall  have  a 

to  be  decided,   second  or  casting  vote. 

Chairman.  106.  The  directors  may  elect  a  chairman  of  their  meetings  and  deter- 

mine the  period  for  which  he  is  to  hold  office,  bnt  if  no  snch  chairman 
is  elected,  or  if  at  any  meeting  the  chairman  is  not  present  at  the  time 
appointed  for  holding  the  same,  the  directors  present  shall  choose  some 
one  of  their  number  to  be  chairman  of  such  meeting. 
107.  A  meeting  of  the  directors  for  the  time  being  at  which  a 
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qaoroin  is  present  shall  be  competent  to  exercise  all  or  any  of  the  Form  68. 
authorities,  powers,  and  discretions  by  or  under  regulations  of  the  com- 
pany  for  the  time  being  vested  in  or  exercisable  by  the  directors 
generally. 

This  claase  merely  expreasea  that  which  has  hitherto  been  generally  assumed,  but 
as  some  doubt  has  been  ndaed  whether  the  ordinary  clause  as  to  a  quorum  [103] 
enables  a  board  meeting  to  act  in  regard  to  important  matters,  it  seems  desirable  to 
provide  as  aboye.  See  Nevo  Sambrero  (Jo,  y.  ErlangeVy  5  C.  Diy.  73 ;  3  Ap.  Cas. 
1218.    A  director  who  is  disqualified  cannot  be  counted  in  a  quorum.    Ibid, 

108.  The  directors  may  delegate  any  of  their  powers  to  committees  Power  to 
consisting  of  such  member  or  mcfaibers  of  their  body  as  they  think  fit.  ^^Jsob  jmd ' 
Any  committee  so  formed  shall  in  the  exercise  of  the  powers  so  dele-  to  delegate, 
gated  conform  to  any  regulations  that  may  from  time  to  time  be  im- 
posed on  it  by  the  directors. 

This  clause  is  generally  inserted  and  is  of  great  practical  conyenience,  sec  ntpra^ 
p.  126.  It  win  be  obeeryed  that  the  committee  may  consist  of  one  member  only. 
As  to  where  a  delegation  wiU  be  presumed,  see  note  to  Clause  103,  supra,  ad  fin. 

109.  The  meetings  and  proceedings  of  any  such  committee,  consisting  Proceedings 
of  two  or  more  members,  shall  be  governed  by  the  provisions  herein  °  ^°™*     • 
contained  for  regulating  the  meetings  and  proceedings  of  the  directors, 

so  far  as  the  same  are  applicable  thereto,  and  are  not  superseded  by  any 
regulations  made  by  the  directors  under  the  last  preceding  clause. 

110.  All  acts  done  at  any  meeting  of  the  directors,  or  of  a  committee  When  acts  of 
of  directors,  or  by  any  person  acting  as  a  director,  shall,  notwithstanding  ^l^J^^' 
that  it  shall  afterwards  be  discovered  that  there  was  some  defect  in  the  valid,  not- 
appointment  of  such  directors  or  persons  acting  as  aforesaid,  or  that  J^^^*^"**^^ 
they  or  any  of  them  were  disqualified,  be  as  valid  as  if  every  such  person  pointment,  &c. 
had  been  duly  appointed  and  was  qualified  to  be  a  director.     . 

This  clause  is  usual.  It  goes  rather  further  than  s.  67  of  the  Act.  See  infra, 
p.  128.  See  also  County  lAfe  Ais,  Co,,  5  Ch.  288,  and  other  cases  cited  in  note  to 
Clause  919,  supra,  p.  121. 

111.  A  resolution  in  writing,  signed  by  all  the  directors,  shall  be  as  Beaolution 
valid  and  effectual  as  if  it  had  been  passed  at  a  meeting  of  the  directors  meeting  yalid. 
duly  called  and  constituted. 

This  clause  is  now  not  unfrequently  adopted,  and  is  found  conyenient.  Whether 
in  the  absence  of  such  a  clause  directors  can  act  ^without  a  board  meeting  has  not 
been  finaUy  decided,  but  it  would  seem  that  they  can.  Collie's  Claim,  12  Eq.  258  ; 
but  see  jyArcy  y.  The  Tamar,  4'c,,  Co,,  L.  R.  2  Ex.  158. 

[Ilia.  If  any  of  the  directors  shall  be  called  upon  to  perform  extra  Remuneration 
services  or  to  make  any  special  exertions  in  going  or  residing  abroad  ^^**e"' 
for  any  of  the  purposes  of  the  company  or  the  business  thereof,  the 
company  shall  remunerate  the  director  or  directors  so  domg,  either  by  a 
fixed  sum  or  by  a  percentage  of  profits  or  otherwise  as  may  be  deter- 
mined, and  such  remuneration  may  be  either  in  addition  or  in  substitu- 
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d:ret::«..rs  ai.-!  vf  any  (Mmmi litre  of  dir^tors, 
•> ;  Of  all  orxl-rs  nLade  by  the  dirvx-:«:»rs  and  committees  of  directors. 
id)  Of  all  nr**.'Ia:ion5  ar:d  procttrdings  of  general  meetings  and  of 

mwtiDjTS  of  the  dirvrciors  and  committees. 
And  any  such  minuies  of  any  meeting  of  the  directors,  or  of  any 
committee,  or  of  the  company,  if  purporting  to  be  signed  by  the  chair- 
man of  such  meeting,  or  by  the  chairman  of  the  next  succeeding 
mating,  shall  be  rtcoivable  ix& prima  fiuie  evidence  of  the  matters  stated 
in  such  minutes.] 

The  above  claufic  is  sometimes  inserted  and  may  possiblj  be  luefu]  as  a  reminder, 
hut,  if  brevity  is  desired  it  can  be  omitted,  for  s,  67  of  the  Act  sufficiently  proTides 
for  these  matters.    The  section  is  as  follows  : — 

"  Every  company  ander  this  Act  shall  caasc  minutes  of  all  resolutions  and  pro- 
ceedings of  general  meetings  of  the  company,  and  of  the  directors  or  managers  of 
the  company,  in  cases  where  there  are  directors  or  managers,  to  be  duly  entered  in 
books  to  be  fn:>m  time  to  time  provided  for  the  purpose  ;  and  any  such  minute  as 
aforesaid,  if  pur{)orting  to  be  signed  by  the  chairman  of  the  meeting  at  which  such 
resolutions  were  passed,  or  proceedings  had,  or  by  the  chairman  of  the  next  suc- 
ceeding meeting,  shall  be  leceived  as  evidence  in  all  Iq^al  proceedings  ;  and  until 
the  contrary  is  proved  every  general  meeting  of  the  company  or  meeting  of  directors 
or  managers  in  respect  of  the  proceedings  of  which  minutes  have  been  so  made 
shall  be  ilcemed  to  have  been  duly  held  and  convened,  and  all  resolutions  passed 
thereat  or  proceedings  had  to  have  been  duly  passed  and  had,  and  all  appointments 
of  directors,  managers,  or  liquidators  shall  be  deemed  to  be  valid,  and  all  acts 
done  by  such  directors,  managers,  or  liquidators  shall  be  valid,  notwithstanding 
any  defect  that  may  afterwards  be  discovered  in  their  appointments  or  qualifi- 
cations." 

Even  ai^art  from  the  Act  the  clause  would  appear  to  be  effectual  as  against  any 
member  of  the  company  although  of  course  not  against  strangers.  See  Money's 
(U*f,  12  W.  R.  81C,  994  ;  4  D.  J.  &  S.  426. 

Powers  of  Directors. 

lis.  T)io  management  of  the  business  and  the  control  of  the  com- 
pany Bhall  bo  vested  in  the  directors,  who,  in  addition  to  the  powers  and 
autlioritios  by  these  presents  expressly  conferred  upon  them,  may  exer- 
oIho  all  such  powers  and  do  all  such  acts  and  things  as  may  be  exercised 
or  done  by  the  company  and  are  not  hereby  or  by  the  statutes  expressly 
dire(;t4!d  or  required  to  be  exercised  or  done  by  the  company  in  general 
nieotiiig,  but  subject  nevertheless  to  any  regulations  from  time  to  time 
mode  by  the  company  in  general  meeting  ;  provided  that  no  regulation 
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shall  invalidate  any  prior  act  of  the  directors  which  wonld  have  been   Form  68. 
valid  if  such  regulation  had  not  been  made.  " 

The  above  clause  is  usual.  If  it  is  desired  to  limit  the  authority  of  the  directors 
express  provision  is  accordingly  made,  but  subject  thereto,  the  general  powers  of 
the  company  are  almost  always  given  to  the  directors.  See  and  compare  Clause  55 
of  Table  A. 

And  such  a  general  delegation  is  valid  and  effectual.  Thus  In  re  PatejU  File  Co.j 
6  Ch.  83,  the  articles  authorised  the  borrowing  of  money  with  the  sanction  of  an  ex- 
traordinary meeting  of  the  company  ;  they  also  contained  a  clause  substantially 
the  same  as  above.  The  directors  overdrew  the  company's  banking  account,  and 
being  required  by  the  bank  to  give  security,  deposited  title  deeds  of  property 
belonging  to  the  company.  It  was  held  in  the  winding-up  of  the  company,  that 
the  mortgage  was  valid.  James,  L.  J.,  said  (inter  alia^)  that  it  was  "  plain  that, 
under  these  articles,  the  directors  can  do  anything  which  the  company  could  do, 
unless  it  is  an  act  which  they  are  specially  prohibited  from  doing.  I  can  find 
nothing  in  the  memorandum  or  articles  to  prevent  the  directors  from  making  the 
best  terms  they  can  with  a  creditor  of  the  company  by  selling  or  pledging  part  of 
the  property  of  the  company."  And  Mellish,  L.  J.,  said  (inter  alia,)  "  The  articles 
give  to  the  directors  the  whole  powers  of  the  company,  subject  to  the  provisions  of 
the  articles  and  of  the  Companies  Act,  1862,  and  I  cannot  find  anything  either  in 

the  Act  or  the  articles  to  prohibit  their  making  a  mortgage  by  deposit 

There  being  nothing  in  the  articles  to  prohibit  the  giving  of  such  security,  I  am  of 
opinion  that  the  company  can  give  it  as  well  for  a  past  debt  as  a  future  one."  See 
also  Collie's  claim,  12  Eq.  246. 

So  also  In  re  Anglo- Danuhian,  ^*<7.,  Co.^  20  Eq.  339,  the  articles  contained  express 
power  to  borrow  (Clause  29),  and  also  (Clause  66),  a  general  delegation  of  powers 
as  above.  The  question  was,  whether  the  directors  had  power  to  issue  debentures 
at  a  discount.  Jessel,  M.  R.,  held  that  they  could  :  "  There  is  nothing  in  these 
articles  to  limit  the  amount  of  intei-est,  the  directors  might  give  10  per  cent.,  20  per 
cent.,  or  30  per  cent.,  and  they  might  give  that  interest  by  way  of  discount.  If, 
therefore,  I  went  on  the  mere  words  of  the  29th  clause,  I  should  hold  this  wf.s 
within  their  powers.  But,  looking  to  the  66th  clause,  I  cannot  have  any  possible 
doubt.  The  directors  can  do  anything  the  company  can  do  ;  and  as  there 
are  no  regulations  prescribed  by  the  articles  or  the  company  under  the  66th  clause, 
they  may  borrow  on  any  terms  they  think  fit." 

The  above  clause  is  substantially  the  same  as  Clause  55  of  Table  A.,  and  Clause  90 
of  the  Companies  Clauses  Consolidation  Act,  1845.  In  the  recent  case  of  Ilavipmn 
V.  Priee'9  Patent  Candle  Co.,  L.  J.  45  Ch.  437  ;  34  L.  T.  711  ;  24  W.  N.  754,  it  was 
held  that  the  last-mentioned  clause  warranted  directors  in  granting  out  of  the  funds 
of  the  company  gratuities  to  the  workmen  employed. 

114.  Without  prejudice  to  the  general  powers  conferred  by  the  last  Spscific 
preceding  clause,  and  of  the  other  powers  conferred  by  these  presents,  it  ^  dtrecSre."^ 
is  hereby  expressly  declared  that  the  directors  shall  have  the  following 
powers : — 

From  what  is  said  in  the  note  to  Clause  113,  it  seems  that  the  subsections  of  this 
clause,  or  many  of  them,  might  without  danger  be  omitted.  Nevertheless,  it  is 
usual  expressly  to  confer  all,  or  some  of  the  powers  contained  in  them,  and  reasons 
for  doing  so  are  not  wanting,  e.g.,  1.  Directors  like,  as  far  as  possible,  to  have  ex- 
press authority,  for  where  express  authority  is  given  by  the  articles,  the  company 
cannot  complain  that  an  act  of  the  directors  pursuant  thereto  is  ultra  vires.  Thus 
where  the  articles  authorised  the  directors  to  pay  6,000^.  to  the  promoters  of  the 
company  it  was  held,  on  demurrer,  that  payment  without  taxation  was  not  im- 
proper. Oroshey  v.  Bank  of  Wales,  4  Qiff.  314  ;  9  Jur.  K.  S.  695.  So  where  the 
articles  aathoiised  the  directors  to  acquire  a  specific  buainess  "  upon  such  terms 
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May  carry 
Agreement 
into  effect. 


May  pay  pre- 
liminary 
expenaes. 


May  acquire 
property. 


May  pay  for 
property  in 
debentures, 
&c. 


May  secure 
contracts  by 
mortgage. 


and  under  such  stipulations  aa  to  guarantee  or  otherwise  as  may  be  agreed  upon/' 
it  was  held  that  they  were  under  no  obligation  to  consult  the  company  in  general 
meeting  before  making  the  purchase,  although  the  business  was  insolvent  and  the 
purchase  would  involve  undertaking  vast  liabilities.  Orercnd  <5*  Gurnty  Co.  v. 
Gihht,  L.  R.  5  H.  L.  480.  See  also  Blakely  Ordnance  Co.,  3  Ch.  159  ;  Bank  of 
Turhey  v.  Ottoman  Bank,  14  W.  R.  819  ;  Elry  v.  PoMtire,  Jyc,  Soc.,  1  Ex.  Div.  88. 

2.  It  relieves  the  directors  from  responsibility,  for  in  the  absence  of  fraud  or 
erattta  negligentiOy  they  will  not  be  under  any  |)crs()nal  liability  to  the  company, 
even  though  in  the  exercise  of  the  powers  entrusted  to  them  they  are  guilty  of  im- 
prudence and  want  of  judgment  which  result  in  a  great  loss  to  the  company. 
Orerend  ^'  Ottrney  Co.  y.  Gibbs,  ubi  tupra. 

3.  Mortgagees,  vendors,  and  other  persons  dealing  with  a  company  like  to  see 
the  powers  of  the  directors  in  black  and  white. 

(1.)  They  may  take  such  steps  as  they  think  fit  to  carry  into  effect 
the  said  agreement  of  the day  of . 

If  Clause  3,  wpra^  p.  96,  is  inserted,  this  should  be  omitted. 

(2.)  They  may  pay  the  costs,  charges,  and  expenses,  preliminary  and 
incidental  to  the  promotion,  formation,  establishment,  and  regis- 
tration of  the  company. 

Such  a  power  will  not  give  a  promoter  a  right  of  action,  in  respect  of  preliminary 
expenses,  against  the  company.  Melhado  v.  Porto  AU^gre  By.  Co.,  9  C.  P.  603  ;  at 
any  rate  if  he  is  not  a  party  to  the  articles.  Ulry  v.  Pontive,  «J*c.,  Soe.,  1  Ex.  Div. 
88.  8ee  also  Croskey  v.  Bank  of  Walett,  4  Giff.  318,  cited  gupra,  and  In  re  Engle- 
field  Colliery  Co.,  8  C.  Div.  388,  where  directors  were  held  liable  for  monies  paid 
without  vouchers  or  inquiry.     Sec  Form  543,  infra, 

(8.)  They  may  purchase  or  otherwise  acquire  for  the  company  any 
property,  rights,  or  privileges,  wliich  the  company  is  authorised 
to  acquire,  at  such  price,  and  generally  on  such  terms  and  con- 
ditions as  they  think  fit. 

(4.)  They  may,  at  their  discretion,  pay  for  any  rights  acquired  by,  or 
services  rendered  to,  the  company,  cither  wholly  or  partially  in 
cash  or  in  shares,  bonds,  debentures,  or  other  securities  of  the 
company,  and  any  such  shares  may  be  issued  either  as  fully  paid 
up  or  with  such  amount  credited  as  paid  up  thereon  as  may  be 
agreed  upon,  and  any  such  bonds,  debentures,  or  other  securities 
may  be  either  specifically  charged  upon  all  or  any  part  of  the 
property  of  the  company  and  its  uncalled  capital,  or  not  so 
charged. 

Debentures  issued  by  a  com|)any  under  a  general  jwwcr  of  borrowing  in  part 
discharge  of  existing  liabilities  arc  valid.  Innt  of  Conrt  Hotel  Co.,  6  Eq.  82.  See 
also  opinion  of  Blackburn,  J.,  in  Webb  y.  Henie  Bay  Commits.,  L.  R.  5  Q.  B.  654. 

If  paid-up  shares  are  issued  under  the  above  power,  a  contract  in  relation 
thereto  may  be  necessary  under  s.  25  of  the  Act  of  1867.    See  further,  snpra,  p.  12. 

(5.)  They  may  secure  the  fulfilment  of  any  contracts  or  engagements 
entered  into  by  the  company,  by  mortgage  or  charge  of  all  or 
any  of  the  property  of  the  company  and  its  unpaid  capital  for 
the  time  being,  or  in  such  other  manner  as  they  may  think  fit. 
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(C).  They  may  appoint,  and  at  their  discretion  remove  or  suspend,   Form  68. 
such  manag^ers,  secretaries,  officers,  clerks,  accents,  and  servants  Z  TT" 

^       ^  '  /  .  May  apix)int 

for  permanent,  temporary,  or  special  services,  as  they  may  from  officera,  &c. 
time  to  time  think  fit,  and  may  determine  their  duties  and  fix 
their  salaries  or  emoluments,  and  may  require  security  in  such 
instances  and  to  such  amount  as  they  think  fit. 
(7).  They  may  attach  to  any  shares,  to  be  issued  as  the  consideration  May  restrict 
or  part  of  the  consideration  for  any  contract  with,  or  property  J**^^\^*^*^*" 
acquired  by,  the  company,  or  in  payment  for  services  rendered 
to  the  company,  such  conditions  as  to  the  transfer  thereof  as  they 
think  fit. 

It  is  sometimes  found  expedient  to  place  a  restriction  on  the  right  of  transfer, 
e.g.,  where  a  large  number  of  shares  are  issued  to  a  vendor.  Of  course  it  must  be 
bj  agreement,  and  such  an  agreement  will  be  valid  on  tlie  principle  in  Ashton  Vale 
Trim  Co.  v.  Abbott,  W.  N.  1876,  119. 

Sec  also  Gray's  case,  1  Ch.  Div.  664. 

(8.)  They  may  appoint  any  person  or  persons  to  accept  and  hold  in  May  appoint 
trust  for  the  company  any  property  belonging  to  the  company, 
or  in  which  it  is  interested,  and  may  execute  and  do  all  such 
deeds  and  things  as  may  be  requisite  to  vest  the  same  in  such 
person  or  persons. 

(9.)  They  may  institute,  conduct,  defend,  compound,  or  abandon  any  May  bring 
legal  proceedings  by  and  against  the  company,  or  its  officers,  or  JJ^^J^^^^c 
otherwise  concerning  the  affairs  of  the  company,  and  also  may 
compound  and  allow  time  for  payment  or  satisfaction  of  any 
debts  due,  and  of  any  claims  or  demands  by  or  against  the 
company. 

Every  company  has  an  implied  power  to  compromise  disputes.  BatlCs  case,  8 
C.  Div.  334. 

(10.)  They  may  refer  any  claims  or  demands  by  or  against  the  com-  ^^^f^  ^ 
pany  to  arbitration,  and  observe  and  perform  the  awards. 

As  to  arbitration,  see  further,  i»/ra,  p.  140. 

(11.)  They  may  make  and  give  receipts,  releases,  and  other  discharges,  May  give 
for  money  payable  to  the  company,  and  for  the  claims  and'^®*^*** 
demands  of  the  company. 

And  such  receipts  will  be  effectual  even  though  the  acting  directors  are  not 
directors  dt  jure.    Mahoncy  v.  East  Uolyford  Mining  Ckf.,7  H.  L.  869. 

(12.)  They  may  act  on  belialf  of  the  company  in  all  matters  relating  May  act  for 
to  bankrupts  and  insolvents.  company  m 

*  bankruptcy. 

(18.)  They  may,  from  time  to  time,  provide  for  the  management  of  the  j^    appoint 
affairs  of  the  company  abroad  in  such  manner  as  they  think  fit,  attomies. 
and  in  particular  may  appoint  any  persons  to  be  the  attomies  or 
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agents  of  the  company  with  such  powers  and  upon  such  terms  as 
may  be  thought  fit. 

See  note  to  Clause  9ft,  ntpray  p.  98. 

The  above  should  be  inserted  where  the  company  is  likely  to  carry  on  business 
abroad. 

(14.)  They  may  invest  any  of  the  monies  of  the  company  not  imme- 
diately required  for  the  purposes  thereof,  upon  such  securities 
and  in  such  manner  as  they  may  think  fit,  and  they  may,  from 
time  to  time,  vary  or  realise  such  investments. 

A  power  to  invest  in  securities  does  not  warrant  an  application  for  a  number  of 
shares  in  a  proposed  company  with  a  view  to  promoting  it.  Joint-Stock  Discount 
Co,  V.  Brojvn^  3  Eq.  139  ;  8  Eq.  381.     See  also,  svpra^  p.  68. 

(15.)  They  may  execute  in  the  name  and  on  behalf  of  the  company  in 
favour  of  any  director  or  other  person  who  may  incur  or  be 
about  to  incur  any  personal  liability,  whether  as  principal  or 
surety,  for  the  benefit  of  the  company,  such  mortgages  of  the 
company's  property  (present  and  future)  as  they  think  fit,  and 
any  such  mortgage  may  contain  a  power  of  sale  and  such  other 
powers,  covenants,  and  provisions,  as  shall  be  agreed  on. 

(16.)  They  may  give  to  any  director,  officer,  solicitor,  or  other  person 
employed  by  the  company,  a  commission  on  the  profits  of  any 
particular  business  or  transaction,  or  a  share  in  the  general 
profits  of  the  company,  and  such  commission,  or  share  of  profits, 
shall  be  treated  as  part  of  the  working  expenses  of  the  company. 

The  above  clause,  which  has  now  become  very  common,  will  not  be  inserted 
unless  paragraph  (e)  of  Clause  92,  svpra^  p.  122,  is  cancelled,  and  Miscellaneous 
Clauses,  Form  86,  inserted  in  the  articles.  An  interest  in  profits  is  often  found  to 
render  the  services  of  an  agent  more  beneficial  to  his  employer.  Apart  from  a 
special  power,  a  person  standing  in  a  fiduciary  relation  to  the  company  could  not 
be  given  such  an  interest  by  the  board.  See  further,  infra^  MlsceUaneous  Clauses, 
notes  to  Form  87. 

(17.)  They  may,  before  reconmiending  any  dividend,  set  aside,  out  of 
the  profits  of  the  company,  such  sum  as  they  think  proper  as 
a  reserve  fund  to  meet  contingencies,  or  for  equalising  dividends, 
or  for  repairing,  improving,  and  maintaining  any  of  the  property 
of  the  company,  and  for  such  other  purposes  as  the  directors 
shall  in  their  absolute  discretion  think  conducive  to  the  interests 
of  the  company  ;  and  they  may  invest  the  several  sums  so  set 
aside  upon  such  investments  as  they  may  think  fit,  and  may, 
from  time  to  time,  deal  with  and  vary  such  investments,  and 
dispose  of  all  or  any  part  thereof  for  the  benefit  of  the  company, 
and  they  may  divide  the  reserve  fund  into  such  special  funds  as 
they  think  fit. 

There  can  be  little  doubt  that  a  company  can  by  special  resolution  provide  for 
the  creation  of  a  reserve  fund.  Binney  v.  Ince  Hall,  <t<?.,  Co,,  35  L.  J.  Ch.  363. 
But  of  course  the  regulations  may  be  so  framed  that  the  whole  profits  must  be 
divided  from  time  to  time.    Wringer's  case,  4  Ch.  494. 
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(18.)  They  may,  from  time  to  time,  make,  vary,  and  repeal  byelaws  Porm  68. 
for  the  regulation  of  the  business  of  the  company,  its  officers  and  Z      T     '~ 
servants,  or  the    members  of    the  company,  or   any  section  bjelaws. 
thereof. 

l*erson8  dealing  with  a  company  are  deemed  to  have  notice  of  the  memorandum 
and  articles  of  association,  but  not  of  byelaws  made  by  the  directors.  Royal  Bank 
of  India's  Caw,  4  Ch.  252. 

(19.)  They  may  enter  into  all  such  negotiations  and  contracts,  and  May  make 
rescind  and  vary  all  such  contracts,  and  execute  and  do  all  such  ^'*^^**»  *^- 
acts,  deeds,  and  things  in  the  name  and  on  behalf  of  the  com- 
pany as  they  may  consider  expedient  for  or  in  relation  to  any 
of  the  matters  aforesaid,  or  otherwise  for  the  purposes  of  the 
company. 

There  can  be  little  doubt  that  such  a  clause  as  above  is  a  sufficient  authority  to 
the  directors  to  vary  contracts  expressly  adopted  by  the  articles.  See  and  consider 
SaMgreen  <fc  CarralVt  cau,  3  Ch.  323. 

SOUCITORS. 

[114fl.  Messrs. ,  of ^  shall  be  the  solicitors  of  the  company.]  First  solicitor. 

In  a  recent  case  the  articles  of  the  company  provided  that,  "  Mr.  A.  B.,  of , 

shaU  be  the  solicitor  of  the  company,  and  shall  transact  all  the  legal  business  of  the 
company,  including  parliamentary  business,  for  the  usual  and  accustomed  fees  and 
charges,  and  shall  not  be  removed  from  his  office  unless  for  misconduct."  Mr.  A. 
B.  was  employed  by  the  company  after  its  corporation,  but  there  was  no  evidence 
of  any  agreement  to  employ  him  on  the  terms  mentioned  in  the  articles.  He  was 
not  a  subscriber  to  the  articles,  but  he  was  a  member  of  the  company.  It  was  held 
that  the  articles  did  not  constitute  a  contract  between  the  company  and  Mr.  A.  B., 
and  that  he  could  not  sue  the  company  for  refusal  to  employ  him.  Eley  v.  Pontive 
Ass.  Soc,  1  Ex.  Div.  20  ;  S.  C.  on  App.  88.  In  the  Exchequer  Division  the  Court 
was  also  of  opinion  that  the  employment  was  intended  to  be  permanent,  and  that 
the  articles  were  not  a  sufficient  agreement  in  writing  within  s.  4  of  the  Statute  of 
Frauds. 

Under  the  Attomies  and  Solicitors  Act,  1870  (33  &  34  Vict.  c.  28),  solicitors  may 
make  special  agreements,  in  writing,  with  their  clients  as  to  remuneration,  e.g,,  by 
a  gross  sum,  commission,  or  salary.  The  solicitor  of  a  company  is  very  commonly 
appointed  on  an  agreement  under  which  his  remuneration  ^all  in  part  consist  of  a 
fixed  salary.  Any  such  agreement  ought  to  be  in  writing  under  the  above  Act.  An 
agreement  within  the  above  Act  must  be  signed  by  the  client  or  else  it  is  void.  lU 
Lewis,  Ex  parte  Munro,  1  Q.  B.  Div.  727.  In  the  case  of  a  company  it  should  be 
under  the  seal  or  signed  by  some  person  on  behalf  of  the  company.  See  sujfva, 
p.  4. 

Segeetary. 
[114  J.  Mr. ,  of ,  shall  be  secretary  to  the  company.] 

First  secretaiy. 
Bee  note  to  Clause  114a,  and  see  supra,  p.  43. 

[114c.  The  directors  may  appoint  a  temporary  substitute  for  the  SuUtitute. 
secretary,  who  shall,  for  the  purposes  of  these  presents,  be  deemed  to  be 
the  secretary.] 
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Porm  68.  ^ 

Dividends. 

Kij'htio  ^^*^'  Siil^j^^^t  to  the  rights  of  members  entitled  to  shares  issued  upon 

j.rohu.  Hj^-cial  conditions,   the  profits  of  the  company  shall  belong  to   the 

members  in  proportion  to  the  amount  paid  up  on  the  shares  held  by  them 
rcsiwctively.  Provided,  nevertheless,  that  where  money  is  paid  up  in 
mlvance  of  calls  under  Clause  20  hereof,  upon  the  footing  that  the  same 
HJiall  carry  interest,  such  money  shall  not,  whilst  carrying  interest, 
confer  a  right  to  participate  in  profits. 

TliiH  iH  the  mode  of  dealing  with  i)rofits  now  very  commonly  adopted,  but  where 
thr-rc  arc  different  classcH  of  i<harc8  in  the  original  capital  the  clause  will  be  modi- 
iu'il  oficordinj^dy.     Sec  Forms  77  and  78,  infra. 

If  dc^Hircd,  the  clause  can  run  thus  :  "  in  proportion  to  the  nominal  amount  of  the 
capital  hrld  by  them  respectively."  But  in  any  case  it  is  desirable  to  deal  with  the 
mattrr  specifically. 

I;//l;irfttirm  of       110.  The  Company  in  general  meeting  may  declare  a  dividend  to  be 
<hvi<i«n'U.        j,j^,\i  ^^,  w^^^  members  according  to  their  rights  and  interests  in  the 

profits. 

Very  commonly  it  is  provided  that  "  the  directors  may,  with  the  sanction  of  the 
company  in  j^eneral  meetings,"  declare  dividends,  but  the  general  practice  is  for  the 
nu'ctiiig  to  declare  the  dividend,  and  it  therefore  seems  better  to  frame  the  clause 
as  alK)vc. 

,.   ,  .  ,.  rilCa.  No  larger  dividend  shall  be  declared  than  is  recommended  by 

ftfooufit  of        the  directors  (but  the  company  m  general  meeting  may  declare  a  smaller 
i\wu\mi\.         dividend).] 

Tlie  above  clause  is  commonly  used,  sometimes  with,  sometimes  without  the  words 
in  bnickctH. 


I)ivi(]c]n(l  to 
bo  pnid  out 
profit!  only. 


117.  No  dividend  shall  be  payable  except  out  of  the  profits  arising 
from  the  business  of  the  company. 

This  clause  is  almost  always  inserted.  It  is  not  necessary,  for  the  payment  of 
dividends  out  of  capital  is  in  effect  an  illegal  reduction  of  capital,  unless  effected 
under  the  Companies  Acts,  1807  and  1877  ;  but  it  is  useful  as  a  reminder. 

The  Court  will,  at  the  suit  of  any  member  of  the  company,  prohibit  the  payment 
of  dividend  out  of  cni)ital.  Form  216,  infra,  McDougall  v.  Jersey^  S^c,  Ry.  Co,j 
2  H.  k  M.  628  ;  12  W.  R.  1142  ;  Bloxnni  v.  Mrtrojwlitan  Rtj,  Gk,  3  Ch.  337  ;  but  not 
at  suit  of  a  mere  simple  contract  creditor.    Milh  v.  Korthcm^  <t<?.,  Co.y  5  Ch.  621. 

If,  however,  a  company  have  paid  for  things,  properly  chargeable  to  capital,  out  of 
revenue,  thej  are  entitled  to  recoup  the  revenue  account,  at  a  subsequent  time,  out 
of  capital ;  and  may,  if  necessary,  raise  fresh  capital,  under  their  borrowing  powers, 
for  that  purpose.    MilU  v.  Northern^  ^'c,  Co.,  vbi  supra. 

As  to  the  mode  in  which  a  statement  of  profits  is  to  be  arrived  at,  see  Lindley, 
813  ;  Stringer's  casti,  4  Ch.  475  ;  Ranee's  case^  6  Ch.  104  ;  Binney  v.  Inoe  HaU^  ^c, 
Co.,  35  L.  J.  Ch.  363. 

Where  capital  has  been  illegally  paid  to  members,  they  will  be  eompeUed  to  repay 
the  amount.    Holmes  v.  Xvircastlc,  <Jr.,  Co.^  1  Ch.  Div.  682. 

Directors  paying  dividends  out  of  capital  may  be  compelled  in  a  winding  up  to 
refund  the  whole  amount.  Natioml  Funds  Ass.  Co.,  10  C.  D.  118.  See  form  64:7, infra. 

As  a  company  cannot  directly  pay  dividends  out  of  capital,  it  cannot  do  so  indi- 
rectly ;  f'.g,  liy  entering  into  a  contract  with  another  company,  one  of  the  terms  of 
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which  ia,  that  the  latter  shall  pay  interest  on  the  capital  of  the  former.    Jame^  y.    Porm  68. 
Ece,  6  H.  L.  335.  — 


[117a.  The  declaration  of  the  directors  afi  to  the  amount  of  the  net  What  to  be 

n  Af H^ A/i    Y1  AT 

profits  of  the  company  shall  be  conclusive.]  profits. 

This  clause  is  common,  and  is  found  useful :  it  does  not  enable  the  directors  to 
declare  profits  where  in  reality  there  are  none. 

118.  The  directors  may  from  time  to  time  pay  to  the  membeiB  on  interim  diyi- 
account  of  the  next  forthcoming  dividend  such  interim  dividends  as  in  ^^^^ 
their  judgment  the  position  of  the  company  justifies. 

The  aboTC  clause  is  now  very  commonly  inserted.  It  is,  of  course,  liable  to 
abuse. 

119.  The  directors  may  deduct  from  the  dividends  payable  to  any  Debts  may  be 
member  all  such  sums  of  money  as  may  be  due  and  payable  by  him  to  <icd^c*«^- 
the  company  on  account  of  calls,  instalments,  or  otherwise. 

[119a.  Any  general  meeting  declaring  a  dividend  may  resolve  that 
the  same,  or  any  part  thereof,  shall  be  applied  in  paying  up,  pro  tantOy 
the  capital  uncalled  upon  the  shares  h^ld  by  the  members  to  whom  the 
same  would  otherwise  be  payable,  and  the  directors  shall  give  effect  to 
such  resolution  accordingly ;  but  any  member  whose  shares  are  fuUy 
paid  up  shall  be  entitled  to  be  paid  his  proportion  of  the  dividend  in 
cash.] 

This  clause  is  sometimes  used. 

[119J.  A  transfer  of  shares  or  stock  shall  not  pass  the  right  to  any 
cash  dividend  declared  thereon  before  the  registration  of  the  transfer.] 

This  probably  ouly  expresses  what  would  otherwise  be  implied,  but  as  between  a 
vendor  and  purchaser  of  shares  the  purchaser  is  prima  fade  enMWed.  to  all  dividends 
declared  after  the  contract  is  made.  Black  v.  ffonicrshamf  4  Ex.  D.  24,  and 
accordingly  the  vendor  must  account  for  the  same.  Of  course  the  above  clause 
does  not  prevent  an  assignment  of  the  right  to  the  dividend. 

[119c.  The  directore  may  retain  the  dividends  payable  upon  shares  or  Power  to  re- 
stock in  respect  of  which  any  person  is,  under  Clause  30  hereof,  entitled  ^i^divid^ds 
to  become  a  member,  or  which  any  person  under  that  clause  is  entitled  infant, 
to  transfer,  until  such  person  shall  become  a  member  in  respect  of  such  ^^^^^^t  *«• 
shares  or  stock,  or  shall  duly  transfer  the  same.] 

This  clause  is  occasionaUy  inserted,  and  may  be  found  convenient  for  the  purpose 
of  ridding  the  roister  when  desirable  of  the  name  of  a  deceased  or  incapacitated 
member.    It  is,  of  course,  optional. 

120.  In  case  several  persons  are  registered  afi  the  joint  holders  of  any  Dividend  to 
share  or  stock,  any  one  of  such  persons  may  give  effectual  receipts  for  i^^^  holders, 
all  dividends  and  payments  on  account  of  dividends  in  respect  of  such 

share  or  stock. 

121.  Notice  of  the  declaration  of  any  dividend,  whether  interim  or  Notice  of*' 

dend. 
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Unclaimed 
diyidends. 


Form  68.    othen^ise,  shall  be  given  by  adTertisement,  and  also  to  the  holders  of 
registered  shares  and  registered  stock  in  manner  hereinafter  provided. 

122.  All  dividends  unclaimed  for  one  year  after  having  been  declared 
may  be  invested  or  otherwise  made  use  of  by  the  directors  for  the 
benefit  of  the  company  until  claimed,  and  all  dividends  unclaimed  for 
five  years  after  having  been  declared  may  be  forfeited  by  the  directors 
for  the  benefit  of  the  company.  No  dividend  shall  bear  interest  as  against 
the  company. 


Accounts  to 
be  kept. 


Where  to  be 
kept. 

Inspection  by 
members. 


Annual  state- 
ment and 
balance-sheet. 


Annual  report 
of  directors. 


Accounts. 

123.  The  directors  shall  cause  true  accounts  to  be  kept  of  the  sums 
of  money  received  and  expended  by  the  company,  and  the  matters  in 
respect  of  which  such  receipt  and  expenditure  takes  place,  and  of 
the  assets,  credits,  and  liabilities  of  the  company. 

124.  The  books  of  account  shall  be  kept  at  the  registered  office  of  the 
company,  or  at  such  other  place  or  places  as  the  directors  think  fit. 

125.  The  directors  shall  from  time  to  time  determine  whether  and  to 
what  extent,  and  at  what  times  and  places,  and  under  what  conditions 
or  regulations,  tlie  accounts  and  books  of  the  company,  or  any  of  them, 
shall  be  open  to  the  inspection  of  the  members  ;  and  no  member  shall 
have  any  right  of  inspecting  any  account  or  book  or  document  of  the 
company,  except  as  conferred  by  statute  or  authorised  by  the  directors, 
or  by  a  resolution  of  the  company  in  general  meeting. 

The  above  clause  is  not  uncommonly  used.  Few  companies  allow  members  free 
access  to  the  books. 

Where  a  right  of  inspection  is  given  as  regards  "  the  books,  wherein  the  proceed- 
ings of  the  company  are  recorded,"  a  member  has  no  right  to  inspect  the  minute 
book  of  proceedings  of  directors.    Beg.  v.  Nariqmta^  <Jr.,  Co.^  1  E.  &  E.  289. 

See  also  Metropolitan^  <Jr,,  Barik^  Ex  parte  BariSj  16  W.  R.  668. 

A  right  of  inspection  given  by  the  articles  ceases  when  the  voluntary  winding  up 
begins.     Yorkshire,  4^c.,  Co.,  9  Eq.  660  ;  18  W.  R.  o4I. 

Where  a  winding-up  order  has  been  made,  s.  156  of  the  Act  applies,  under  which 
the  Court  has  express  power  to  permit  inspection  by  creditors  or  contributories.  See 
Buckley,  292. 

Table  A.  provides  as  follows  : — 

*'  The  books  of  the  company  shall  be  kept  at  the  registered  office  of  the  company, 
and,  subject  to  any  reasonable  restrictions  as  to  time  and  manner  of  inspecting  the 
same,  that  may  be  imposed  by  the  company  in  general  meeting,  shall  be  open  to 
the  inspection  of  the  members  during  the  hours  of  business." 

See  also  Table  A.,  Clause  78. 

126.  At  the  ordinary  meeting  in  every  year  the  directors  shall  lay 
before  the  company  a  statement  of  the  income  and  expenditure,  and  a 
balance-sheet,  containing  a  summary  of  the  property  and  liabilities  of 
the  company  made  up  to  a  date  not  more  than  four  months  before  the 
meeting,  from  the  time  when  the  last  preceding  statement  and  balance- 
sheet  were  made,  or,  in  the  case  of  the  first  statement  and  balance-sheet, 
from  the  incorporation  of  the  company. 

127.  Every  such  statement  shall  be  accompanied  by  a  report  of  the 
directors  as  to  the  state  and  condition  of  the  company,  and  as  to  the 
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amount  which  they  recommend  to  be  paid  out  of  the  profits  by  way  of   Form  68. 
dividend  or  bonus  to  the  members,  and  the  amount  (if  any)  w^hich  they  " 

propose  to  carry  to  the  reserve  fund,  according  to  the  provisions  in  that 
behalf  hereinbefore  contained  ;  and  the  statement,  report,  and  balance- 
sheet  shall  be  signed  by  two  directors,  and  countersigned  by  the 
secretary. 

By  24  k  25  Vict.  c.  OC,  s.  84,  directors  keeping  fraudalcnt  accoants,  or  publishing 
fraudulent  statements,  are  guilty  of  a  misdemeanour. 

128.  A  printed  copy  of  such  balance-sheet  and  jeport  shall,  seven  Copy  to  be 
days  previously  to  the  meeting,  be  served  on  the  holders  of  registered  ^^*  ^ 
shares  and  registered  stock  in  the  manner  in  which  notices  are  herein- 
after directed  to  be  served. 


Audit. 

129.  Once  at  least  in  every  year,  the  accounts  of  the  company  shall  Accounts  to  be 
be  examined,  and  the  correctness  of  the  statement  and  balance-sheet  ^J^y 
ascertained  by  one  or  more  auditor  or  auditors. 

130.  The  first  auditor  or  auditors  shall  be  appointed  by  the  directors  ;  Appointment 
subsequent  auditors  shall  be  appointed  by  the  company  at  the  ordinary  J^q^™*^***™" 
meeting  in  each  year.    The  remuneration  of  the  auditors  shall  be  fixed  auditors. 

by  the  company  in  general  meeting.    Any  auditor  quitting  office  shall 
be  eligible  for  re-election. 

Sometimes  the  first  auditors  arc  appointed  by  the  articles. 

131.  If  one  auditor  only  is  appointed,   all  the  provisions  herein  Provision  for 
contained  relating  to  auditors  shall  apply  to  him.  ^to  "°*''^** 

132.  The  auditors  may  be  members  of  the  company,  but  no  person  ^j^^  inelieibl© 
shall  be  eligible  as  an  auditor  who  is  interested,  otherwise  than  as  a  as  auditors, 
member  of  the  company,  in  any  transaction  thereof,  and  no  director  or 

other  officer  shall  be  eligible  during  his  continuance  in  office. 

133.  If  any  casual  vacancy  occurs  in  the  office  of  auditor,  the  directors  Casual 
shall  forthwith  fill  up  the  same.  '"'^''^' 

This  is  the  usual  clause.    Compare  with  Table  A.  Clauses  90  and  91. 

184.  The  auditors  shall  be  supplied  with  copies  of  the  statement  of  Auditors  to 
accounts  and  balance-sheet  intended  to  be  laid  before  the  company  in  j^^Jal^statc- 
general  meeting  seven  days  at  least  before  the  meeting  to  which  the  ment  and 
same  are  to  be  submitted,  and  it  shall  be  their  duty  to  examine  the  same  *^*'^<^®-»^^®*- 
with  the  accounts  and  vouchers  relating  thereto,  and  to  report  to  the 
company  in  general  meeting  thereon. 

135.  The  auditors  shall  at  all  reasonable  times  have  access  to  the  ^''^pect^on  of 

DOOIU  DV 

books  and  accounts  of  the  company,  and  they  may  in  relation  thereto  auditors, 
examine  the  directors  or  other  officers  of  the  company. 

[135a.  Every  account  of  the  directors,  when  audited  and  approved  by  When  ac- 
a  general  meeting,  shall  be  conclusive,  except  as  regards  any  error  dis-  ^^^  *°  ^ 
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Form  68.  covered  therein  within  three  months  next  after  the  approval  thereof, 
de-edfin^,  Y^tT^f  '^J  ^^  '^'  ^  di«»vered  within  that  period   the  accouat 


lettled. 


shall  forthwith  be  corrected  and  thenceforth  shall  be  conclusive.] 


This  claose  is  Bometimes  inserted. 


How  notices 
to  be  served 
on  members. 


How  notices 
to  be  given  to 
company. 


Authentica- 
tion of  notices 
by  company. 


Notices. 

136.  A  notice  may  be  served  by  the  company  upon  any  member 
whose  registered  place  of  address  is  in  the  United  Eingdopi,  either 
personally  or  by  sending  it  through  the  post  in  a  pre-paid  letter, 
addressed  to  such  member  at  his  registered  place  of  address. 

Notices  have  to  be  given  to  members  in  tbe  following  caaes :  caU,  Clanae  18  ; 
before  forfeiture,  Clause  33  ;  after  forfeiture.  Clause  35  a  ;  general  meetings,  Clause 
64  ;  dividends,  Clause  121  ;  accounts,  Clause  128. 

The  register  of  members,  to  be  kept  pursuant  to  Section  26  of  the  Act,  is  to 
contaan  (inter  alia)  the  addresses  of  the  members. 

As  to  notices  to  the  company,  the  Act  provides  : 

Section  62. — Any  summons,  notice,  order,  or  other  document,  required  to  be 
served  upon  the  company,  may  be  served  by  leaving  the  same,  or  sending  it 
through  the  post  in  a  pre-paid  letter,  addressed  to  the  company,  at  their  registered 
office. 

Section  63. — Any  document  to  be  served  by  poet  on  the  company,  shall  be 
posted  in  such  time  as  to  admit  of  its  being  delivered  in  the  due  course  of  de- 
livery, within  the  period  (if  any)  prescribed  for  the  service  thereof ;  and  in  proving 
service  of  such  document,  it  shall  be  sufficient  to  prove  that  such  document  was 
properly  directed,  and  that  it  was  put  as  a  pre-paid  letter  into  the  Post-office. 

Section  64. — Any  summons,  notice,  order,  or  proceeding,  requiring  authentication 
by  the  company,  may  be  signed  by  any  director,  secretary,  or  other  authorised 
officer  of  the  company,  and  need  not  be  under  the  common  seal  of  the  company, 
and  the  same  may  be  in  writing  or  in  print,  or  partly  in  writing  and  partly  in 
print.    See  also  s.  41  of  the  Act. 

The  above  ss.  62 — 64,  so  far  as  they  relate  to  notices,  are  sometimes  inserted  as 
clauses  in  the  articles. 

-137.  Each  holder  of  registered  shares  or  registered  stock,  whose 
registered  place  of  address  is  not  in  the  United  Kingdom,  shall,  from 
time  to  time,  notify  in  writing  to  the  company  some  place  in  England  to 
be  called  his  address  for  service,  and  any  notice  may  be  served  by  the 
company  upon  such  member  by  sending  it  through  the  post  in  a  pre- 
paid letter  addressed  to  him  at  his  address  for  service.  Until  such 
notification  shall  have  been  given,  the  office  shall  be  deemed  to  be  the 
address  for  service  of  such  member. 

It  is  generally  deemed  expedient  to  make  special  provision  as  to  the  serrice  of 
notices  on  members  resident  abroad. 

According,  however,  to  the  opinion  of  Malins,  Y.-C,  such  members  are  not 
entitled  to  notice.  *'  It  seems  to  me  that  the  Act  has  reference  only  to  shareholders 
who  can  be  reached  by  the  ordinary  English  post."  Union  UiU  Silver  Cb.y  22  L.  T. 
400.     See  also  Grant  on  Corporations,  166. 

Holder  of  138.  The  holder  of  a  share  warrant  shall  not  be  entitled  in  respect 

not^ntiUed"*  thereof  to  notice  of  any  general  meeting  of  the  company. 

The  holder  of  a  share  warrant  is  generally  deprived  of  the  right  to  notice  of 


Address  for 
service  of 
members  resi- 
dent abroad. 
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general  meetiiigs.    Sometimes  he  is  permitted  to  appoint  an  address  for  service,  but    Porm  68. 

the  objection  is,  that  the  company  will  have  no  means  of  ascertaining  when  the 

share  warrant  has  been  parted  with,  and  may,  unknowingly,  continue  to  send 
notices  to  a  person  who  has  ceased  to  be  a  member.  If  the  holder  of  a  share  war- 
rant is  to  be  entitled  to  notice,  the  usual  plan  is  to  provide  that  It  shall  be  given  by 
advertisement.  In  such  case,  the  following  clause  will  be  inserted  instead  of  the 
above : — 

"  Any  notice  required  to  be  given  by  the  company  to  the  holder  of  share  warrants 
shall  be  given  by  advertising  the  same  once  in  a  London  daily  newspaper." 

The  objection  which  prevents  the  general  adoption  of  the  plan  is  the  publicity  ; 
companies  do  not  like  to  publish  notice  of  their  private  affairs. 

The  following  clause  is  sometimes  adopted,  and  is  not  open  to  the  same  objec- 
tion : — 

*•  The  holder  of  a  share  warrant  may  from  time  to  time  notify  in  writing  to  the 
company  some  place  in  England  to  be  called  his  address  for  service,  and  notice  of 
any  general  meeting  convened  within  the  six  months  next  following  such  notifica- 
tion shall  (unless  the  meeting  is  convened  by  advertisement)  be  served  on  the 
holder  of  such  share  warrant  by  sending  it  through  the  post  in  a  pre-paid  letter 
addressed  to  him  at  his  address  for  service.  But  save  as  aforesaid  the  holder  of  a 
share  warrant  shall  not  be  entitled  to  notice  of  any  general  meeting.*' 

139.  Any  notice  required  to  be  given  by  the  company  to  the  members,  When  notice 
or  any  of  them,  and  not  expressly  provided  for  by  these  presents,  shall  i^^ertise- 
be  sufficiently  given  if  given  by  advertisement.  ment. 

140.  Any  notice  required  to  be,  or  which  may  be  given  by  advertise-  How  to  be 
ment,  shall  be  advertised  once  in  two  London  daily  newspapers.  advertised. 

141.  All  notices  shall,  with  respect  to  any  registered  shares  or  regis-  Notice  to  joint 
tered  stock,  to  which  persons  are  jointly  entitled,  be  given  to  whichever   °  *^"' 

of  such  persons  is  named  first  in  the  register,  and  notice  so  given  shall 
be  sufficient  notice  to  all  the  holders  of  such  shares  or  stock. 

142.  Any  notice  sent  by  post  shall  be  deemed  to  have  been  served  at  When  notice 
the  time  when  the  letter  containing  the  same  would  be  delivered  in  the  to bewrved! 
ordinary  course  of  post,  and  in  proving  such  service  it  shall  be  sufficient 

to  prove  that  the  letter  containing  the  notice  was  properly  addressed 
and  put  into  the  post-office. 

It  is  not  necessary  to  follow  literally  the  address  on  the  register,  provided  that  a 
substantially  accurate  designation  of  the  place  of  abode  is  given.  Livcrjtooly  jr., 
Co,  V.  Hmtghton,  23  W.  R.  93. 

[142a.  Every  person  who,  by  operation  of  law,  transfer,  or  other  Transferees, 
means  whatsoever,  shall  become  entitled  to  any  share  or  stock,  shall  be  ^^r  ^^^  ^y 

pnor  notices. 

bound  by  every  notice  in  respect  of  such  share  or  stock  which,  previously 
to  his  name  and  address  being  entered  on  the  register,  shall  be  duly 
given  to  the'  person  from  whom  he  derives  his  title  to  such  share  or 
stock.] 

The  above  clause  is  not  uncommon,  but  it  is  not  by  any  means  essential,  and  may 
be  omitted  if  brevity  is  desired.  It  does  not  appear  in  Table  A.,  nor  in  the  Com- 
panies Clauses  Consolidation  Act,  1845. 

[142&.  Any  notice  or  document  delivered,  or  sent  by  post  to  or  left  at  Notice  valid 
the  registered  address  of  any  member  in  pursuance  of  these  presents,  ^^^  ™*2' 

Der  doceaBcd. 
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Form  68.  shall,  notvrithstanding  such  member  be  then  deceased,  and  whether  or 
not  the  company  have  notice  of  his  decease,  be  deemed  to  have  been 
duly  served  in  respect  of  any  registered  shares  or  stock,  whether  held 
solely  or  jointly  with  other  persons  by  such  member,  until  some  other 
lK*i*son  be  registered  in  his  stead  as  the  holder  or  joint  holder  thereof, 
and  such  service  shall  for  all  purposes  of  these  presents  be  deemed  a 
sufficient  ser\'ice  of  such  notice  or  document  on  his  or  her  heirs, 
executors,  or  administrators,  and  all  persons,  if  any,  jointly  interested 
with  him  or  her  in  any  such  share  or  stock.] 

This  clause  is  sometimes  in8ert<Ki,  and  is  found  useful. 

How  notice  to       [143.  The  signature  to  any  notice  to  be  given  by  the  company  may 
be  signed.         ^  written  or  printed.] 

The  above  is  occasionally  inserted. 

A  person  may  sign  by  stamping  a  fac-simile  of  his  autograph.    Bennett  t. 
linimfit,  L.  R.  3  C.  P.  28. 


IIow  time  to 
be  counted. 

llealcy,  278. 


144.  Where  a  given  number  of  days'  notice,  or  notice  extending  over 
any  other  period,  is  required  to  be  given,  the  day  of  service  shall,  but 
the  day  upon  which  such  notice  will  expire  shall  not,  be  included  in  such 
number  of  days  or  other  period. 


Differences  to 
be  referred. 


Costs  of  arbi- 
tration. 


Rubmittion 
may  be  made 
order  of  (Joort 


Arbitration. 

145.  Whenever  any  difference  arises  between  the  company,  on  the 
one  hand,  and  any  of  the  members,  their  executors,  administrators,  or 
assigns,  on  the  other  hand,  touching  the  true  intent  or  construction,  or 
the  incidents  or  consequences  of  these  presents,  or  of  the  statutes,  or 
touching  anything  then  or  thereafter  done,  executed,  omitted,  or  suffered 
in  pursuance  of  these  presents,  or  of  the  statutes,  or  touching  any  breach, 
or  alleged  breach  of  these  presents,  or  any  claim  on  account  of  any  such 
breach  or  alleged  breach,  or  otherwise  relating  to  the  premises,  or  to 
these  presents,  or  to  the  statutes,  or  to  any  of  the  affairs  of  the  company, 
every  such  difference  shall  be  referred  to  the  decision  of  an  arbitrator,  to 
be  appointed  by  the  parties  in  difference,  or  if  they  cannot  agree  upon  a 
single  arbitrator,  to  the  decision  of  two  arbitrators,  of  whom  one  shall 
be  appointed  by  each  of  the  parties  in  difference,  or  an  umpire  to  be 
appointed  by  the  two  arbitrators. 

146.  The  costs  of,  and  incident  to,  any  such  reference  and  award, 
shall  be  in  the  discretion  of  the  arbitrator,  arbitrators,  or  umpire  respec- 
tively, who  may  determine  the  amount  thereof,  or  direct  the  same  to  be 
taxed  as  between  solicitor  and  client,  or  otherwise,  and  may  award  by 
whom  and  to  whom,  and  in  what  manner  the  same  shall  be  borne  and 

paid. 

147.  The  submission  to  arbitration  shall  be  subject  to  the  provisions 
of  the  Common  Law  Procedure  Act,  1854,  or  any  then  subsisting  statu- 
tory modification  thereof,  and  shall  be  made  a  rale  or  order  of  Her 
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Majesty's  High  Court  of  Jnstioe  upon  the  application  of  either  party,  Form  68. 
and  such  party  may  instruct  counsel  to  consent  thereto  for  the  other 
parties. 

An  arbitration  claose  as  above  is  very  commonly  inserted. 

Winding  Up. 

148.  In  case  the  company  is  wound  up,  the  surplus  assets  shall  be  How  losses  to 
applied  first  in  repaying,  pari  passu,  all  monies  paid  in  respect  of  calls        "*' 
made  in  the  winding  up,  and  secondly  in  repaying,  pari  passu,  all  other 

paid  up  capital ;  but  this  clause  shall  be  without  prejudice  to  the  rights 
of  the  holders  of  shares  issued  under  special  conditions. 

As  to  mode  of  distribution  in  the  absence  of  special  provisions,  see  t  Vra,  p.  165. 

Where  the  profits  are  to  be  divided  in  proportion  to  the  amount  paid  up  on  the 
shares,  it  seems  not  unreasonable  to  provide  that  upon  a  winding  up  the  losses 
shaU,  as  in  the  case  of  an  ordinary  partnership,  be  borne  in  the  same  proportions, 
and  the  above  clause  is  accordingly  used« 

149.  If  the  company  shall  be  wound  up,  the  liquidators  (whether  Distribution  of 
voluntary  or  official)  may,  with  the  sanction  of  an  extraordinary  resolu-  specie. 

tion,  divide  among  the  contributories,  in  specie,  any  part  of  the  assets  of 
the  company,  and  may,  with  the  like  sanction,  vest  any  part  of  the 
assets  of  the  company  in  trustees  upon  such  trusts  for  the  benefit  of 
the  contributories,  as  the  liquidators,  with  the  like  sanction,  shall 
think  fit. 

Sometimes  power  is  given  to  distribute  assets  in  specie,  and  where  the  business 
of  a  company  includes  the  acquisition  of  shares,  bonds,  or  securities  of  other  com- 
panies, such  a  power  may  be  useful,  for  the  Liquidation  Act,  1868  (31  &  32  Vict, 
c.  68),  which  authorises  a  division  in  specie,  only  applied  to  liquidations  pending 
in  18G8.  It  seems,  however,  that  the  Court  can,  in  a  special  case,  authorise  a 
distribution  in  specie.    See  Form  416<i,  infra. 

150.  If  at  any  time  the  liquidators  of  the  company  shall  make  any  Sale  under 
sale,  or  enter  into  any  arrangement  pursuant  to  Section  IGl  of  The  Com-  companies  ^ 
panics  Act,  1862,  a  dissentient  member,  within  the  meaning  of  that  -^cti  18^2. 
section,  shall  not  have  the  rights  thereby  given  to  him  ;  but  instead 

thereof  he  may,  by  notice  in  writing,  addressed  to  the  liquidators,  and 
left  at  the  office  not  later  than  fourteen  days  after  the  date  of  the 
meeting  at  which  the  special  resolution,  authorising  such  sale  or  arrange- 
ment, require  them  to  sell  the  shares,  stock,  or  other  property,  option  or 
privilege  to  which  under  the  arrangement  he  would  otherwise  have 
become  entitled,  and  to  pay  the  net  proceeds  over  to  him ;  and  such  sale 
and  payment  shall  be  made  accordingly.  Such  last  mentioned  sale  may 
be  made  in  such  manner  as  the  liquidators  think  fit. 

The  above  clause,  or  one  of  a  similar  charactei;,  is  not  uncommonly  used  now,  and 
enables  a  company  much  more  effectually  to  take  advantage  of  s.  161  of  the  Act,  for 
the  purpose  of  effecting  a  reconstruction  or  amalgamation.  According  to  the  Act, 
dissenting  members  are  entitled  to  be  paid  the  value  of  their  interests  in  the  selling 
company  as  ascertained,  in  case  of  dispute,  by  arbitration.  Under  the  above  clause 
they  are  only  entitled  to  the  selling  value  of  the  shares  in  the  purchasing  company 


142 


ARTICLES  OF  ASSOCIATION. 


Form  68.  ^^"^^  would  otherwise  have  been  allotted  to  them.  There  is  no  injustice  in  this, 
for  it  may  reastinably  be  assumed  that  a  sale  which  is  sanctioned  by  special  resolu- 
tion is  fair,  and  at  the  same  time  it  facilitates  matters  considerably.  In  some  cases 
the  clause  is  framed  with  a  view  to  binding  every  member  to  take  the  shares  in  the 
purchasing  comi)any  agreed  to  be  allotted  to  him  ;  but  that  form  is  objectionable, 
for  the  sale  may  be  in  consideration  of  shares  only  partly  paid  up,  and  it  is  un- 
reasonable that  a  dissenting  member  should  be  obliged  to  undertake  further  liabili- 
ties.    See  further  as  to  Reconstruction  and  Amalgamation,  infra. 

Xames,  addresses,  and  descriptions  of  subscribers  : 

See  supra ^  p.  GO.     The  nvniber  of  ihares  talten  u  not  to  he  given  here. 

Dated  the day  of . 

Witness  to  the  above  signatures  : 
of . 

It  is  not  necessary  that  all  the  subscribers  should  execute  in  the  presence  of  the 
same  witness.    See  t^ipra^  p.  61. 


The  Companies  Acts  18G2  to  1879.    Company  Limited  by 

Shares. 

Articles  of  Association  of  Tlie Company  Limited. 

Porm  69.  ^^  ^  go(A  many  cases  articles  of  association  are  framed  as  in  this  form,  viz.,  by 
the  adoption  of  Table  A.,  subject  to  modifications.  See  fupra^  p.  92.  The  plan  is 
not  to  be  recommended,  for  it  is  extremely  desirable  to  hav.e  the  regulations  in  a 
single  document,  but  it  is  often  adopted  to  save  expense. 


Articles  of  as- 
sociation in 
part  adopting 
Table  A. 


Preliminary 
agreement. 

Allotment  of 
shares. 

Instalments. 


Transfers, 

Votes. 

Fet. 

Lien. 


1.  Subject  as  hereinafter  provided,  the  regulations  contained  in  the 
Table  marked  A.  in  the  first  schedule  to  the  Companies  Act,  18G2 
(hereinafter  called  Table  A.),  shall  apply  to  this  company. 

This  clause  is  commonly  inserted  by  way  of  reminder,  but  it  is  not  necessaiy, 
for  80  far  as  not  excladed,  Table  A.  applies.    See  supra,  p.  92. 

2.  The  following  clauses  of  Table  A.  shall  not  apply  to  this  company, 
namely.  Clauses  10,  22,  26,  27,  28,  37,  44,  52,  53,  54,  72,  90,  and  91. 

8.  The  directors  shall  forthwith  aflBx  the  seal,  &c.  {_8upra,  p.  96, 
Clause  8.] 

4.  The  shares  shall  be  under,  &c.  [supra,  p,  96,  Clause  5.] 

5.  If  by  the  conditions  of  allotment,  &c.  [supra,  p.  97,  Clause  7], 
and  the  word  "  call "  where  used  in  Clauses  6, 17, 18,  and  19  of  Table  A. 
shall  be  deemed  to  include  an  instalment. 

6.  The  directors  may  decline  to  register,  &c.  [supra,  p.  108,  Clause  25.] 

7.  Every  member  shall  have  one  vote  for  every  share  held  by  him. 

8.  A  fee  not  exceeding  2s.  Bd.  may  be  charged  for  each  transfer. 
9, 10,  and  11.    [Insert  Clauses  89,  40,  and  41,  supra,  p.  108.] 


First  directors. 
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12.  Upon  any  sale  in  purported  exercise  of  the  powers  respectively   Form  69. 
given  by  Clause  10  hereof,  and  Clause  21  of  Table  A.,  the  directors,  &c.  ^^j.^.    ^^ 
^supra,  p.  109,  Clause  42.]  sales. 

13  to  18.     iSupra,  p.  109,  Clauses  46  to  51.]  Alteration  of 

19  to  22.    ISupra,  p.  Ill,  Clauses  53  to  57a.]  <^v^^' 

23.  The  quorum  of  a  general  meeting  shall  be  three  members  person-     "^^"S* 
ally  present. 

24.  The  words  "  or  carried  by  a  particular  majority,  or  lost,"  shall  be  Evidence  of 
inserted  in  Clause  42  of  Table  A.  after  the  word  "  carried,"  and  the  word  "«>^'^*»^'>- 
"  conclusive  "  shall  be  substituted  for  the  word  "  sufficient "  in  the  same 

clause. 

25.  The  words  "and  either  at  once,  or  after  an  interval  or  adjourn-  Poll, 
ment,"  shall  be  inserted  in  Clause  48  of  Table  A.,  after  the  word 

"  manner.'' 

26.  The  number  of  the  directors  shall  not  be  less  than        ,  nor  more  J^^J^®' 
than 

27.  The  following,  &c.  [^supray  p.  120,  Clause  87.] 

28.  The  directors,  &c.  [supray  p.  120,  Clause  88.]  i^^ 

29.  There  shall  be  paid,  &o.  [swpra,  p.  122,  Clause  91.]  Remuneiation. 

80.  The  qualification,  &c.  [supra,  p.  121,  Clause  89.]  QoiJification. 

81.  The  words  ''at  the  second''  shall  be  substituted  for  the  words  Rotation  of 
*•  at  the  first "  in  Clause  58  of  Table  A.  directors. 

32.  A  meeting  of  directors,  at  which  a  quorum,  &c.  [supra,  p.  126,  ^^^  ° 

Clause  107.]  meeting. 

88.  A  resolution  in  writing,  &c.  [supra,  p.  127,  Clause  111.]  Resolution  in 

84.  Subject  to  the  rights,  &c.  [supra,  p.  184,  Clause  115.]  ^y^^ 

85.  The  company  in  general  meeting,  &c. [supra,^.  184,  Clause  116.]  profits. 

86.  The  directors,  &c.  [supra,  p.  135,  Clause  118.]  Dividends. 

87.  If  any  casual    vacancy  occurs  in  the  office  of    auditor,  the  laterim 
directors  may  fill  it  up.  dividends. 

38.  Every  member  whose  registered,  &c.  [supra,  p.  138,  Clause  137.]    "  ^^^\ 

^  Addi^ss  for 

89.  If  the  company  shall,  &c.  [supra,  p.  141,  Clause  149.]  service. 

In  addition  to  the  above  claoses  it  may  be  deemed  desirable  to  provide  for  the  I^is*"hii*io'> 

01  assets. 
issue  of  share  warrants  (tnpra,  p.  106)  ;  for  division  of  the  original  capital  into 

different  classes  of  shares  (nipra,  p.  98} ;  enabling  directors  to  contract  (infra^ 

p.  160) ;  managing  directors  (jtnpra^  p.  125) ;  some  express  powers  as  at  p.  130 ; 

and  for  some  modification  of  the  provisions  of  Table  A.,  as  to  accounts  and 

audit,  &c. 

Names,  Addresses,  and  Desceiptioks  of  Subscribers. 
[Supra,  p.  142.] 
Dated,  &c.  [supra,  p.  60.  | 
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Form  70. 


Articles  of  Association  of  the  N Incorporated  Land  Society, 


Articles  of  as- 
sociation of 

society  limited      These  articles  can  easily  be  modified  so  as  to  suit  almost  any  of  the  associations 

referred  to  supra,  p.  64.    In  the  case  of  a  charitable  association,  e,g.f  a  hospital, 

or  a  home  or  trust,  the  best  plan  is  to  provide  that  "  The  council  may  from  time  to 

time  determine  the  terms  and  conditions  on  which  any  person  shall  be  admitted  as 

a  member  of  the  association/'  for  in  such  cases  there  is  generally  no  reason  for 

having  a  large  number  of  members  so  long  as  the  number  is  kept  above  seven.    It 

may  also  be  expedient  to  leave  it  to  the  council  to  fix  the  annual  subscription, 

if  any. 


Interpretation. 

Special  resolu- 
tion. 

Extraordinary 
resolution. 

The  seal. 

The  office. 
In  writing. 


Number  of 
members. 


Power  to 
increase. 


PRELIMINAaY. 

1.  In  these  articles,  unless  there  be  something  in  the  snbject  or  context 
inconsistent  therewith, — 

"  Special  resolution  "  means  a  special  resolution  of  the  society  passed 
in  accordance  with  s.  51  of  The  Companies  Act,  1862. 

"  Extraordinary  resolution  "  means  an  extraordinary  resolution  of  the 
society  passed  in  accordance  with  s.  129  of  The  Companies  Act,  18G2. 

"  The  seal"  means  the  seal  of  the  society. 

"  The  office  "  means  the  office  for  the  time  being  of  the  society- 

"  In  writing  "  means  written  or  printed,  or  partly  written  and  partly 
printed. 

Words  importing  the  singular  number  only  include  the  plural 
number. 

Words  importing  the  plural  number  only  include  the  singular. 

2.  For  the  purposes  of  registration,  the  society  is  declared  to  consist 
of  300  members. 

See  Suproj  p.  58. 

8.  Tlie  council  may,  when  they  think  fit,  register  an  increase  of 
members. 

This  clause  is  sometimes  inserted,  but  it  is  not  necessary  where,  as  in  this  pre- 
cedent (sec  nipra,  p.  129),  the  general  powers  of  the  association  are  given  to  the 
executive.  See  Clau8e'34  of  the  Act,  as  to  notice  of  increase  of  members,  and  infra^ 
**  Notices.*' 


Who  may 

become 

membeii. 

Application 
for  member- 
ship. 


Membership. 

4.  Any  solicitor  in  practice  in  N.,  or  within  twenty  miles  of  the  town 
hall  thereof,  may,  subject  to  the  following  regulations,  become  a  member 
of  the  society. 

5.  Each  candidate  for  membership  shall  sign,  and  deliver  to  the 
secretary,  an  application  in  the  form  or  to  the  eflfect  following  : — 

To  the  Council  of  the  N.  Incorporated  Law  Society. 
Gentlemen, — 
I  desire  to  become  a  member  of  the  N.  Incorporated  Law  Society ; 
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and  I  hereby  authoiiBe  you,  in  the  event  of  my  being  elected^  to  enter   Form  70. 
my  name  in  the  register  of  members  of  the  society. 

Dated  this day  of ,  18 — . 

Name  in  fiill. 

Address. 

Signatore. 

6.  Sach  application  mnst  be  accompanied  by  a  note  in  writing,  signed  Proposer  and 
by  two  members— the  one  proposing,  the  other  seconding  the  candidate's  ^^d2[Jj' 
election. 

7.  At  the  next  quarterly  meeting  of  the  council,  which  shall  be  held  When  cuidi- 
after  the  expiration  of  fourteen  days  from  the  receipt  of  any  such  appli-  ij^Uo^^or. 
cation,  the  candidate  shall  be  balloted  for  by  the  council,  and  one  black 

ball  in  five  shall  exclude. 

8.  The  secretary  shall,  seven  days  at  least  before  each  quarterly  Members  ol 
meeting,  give  notice  in  writing  to  every  member  of  the  council,  stating  ^^n  noUoc^ 
the  name  and  address  of  each  candidate  (if  any),  to  be  balloted  for  at  the  of  appiicatiotis 
approaching  meeting,  and  the  names  of  his  proposer  and  seconder.  |[Sp™*™^' 

9.  The  candidate's  name  shall  also  be  put  up  in  the  office  or  library  of  (jj^^jj^^* 
the  society  seven  days  before  the  meeting  of  the  council  at  which  he  is  names  to  be 
to  be  baUoted  for.  l^^^  ^ 

ThiB  clause  is  Bometimes  inserted. 

10.  The  rights  and  privileges  of  every  member  shall  be  personal  to  Rights  of 
himself ;  they  shall  not  be  transferable  by  his  own  act,  or  by  operation  ^T^^*'^^^ 
of  law. 

11.  Any  member  may  withdraw  from  the  society  by  giving  twopowerto 
calendar  months'  notice  in  writing  to  the  secretary  of  his  intention  so  to  ^t^draw  from 
do,  and  upon  the  expiration  of  the  notice  he  shall  cease  to  be  a  member.  "^^^  ^* 

An  express  power  to  withdraw  ought  to  be  given. 

12.  Any  person  who  shall,  by  any  means,  cease  to  be  a  member,  shall,  Arreazs  to  be 
nevertheless,  remain  liable  for,  and  shall  pay  to  the  society,  all  monies  ^^^ 
which,  at  the  time  of  his  ceasing  to  be  a  member,  may  be  due  from  him  memben. 

to  the  society. 

SUBSCBIFTIONS  AKD  EnTBANCE-F£ES« 

13.  Every  member  shall  pay  to  the  society  an  annual  subscription  of  AimiuJ  sub- 
such  amount  as  may  be  from  time  to  time  fixed  by  the  council,  with  the  *^^  ^"^ 
sanction  of  a  general  meeting. 

The  sabaeription  shaU  be  a  specialty  debt,  see  tupraf  p.  97,  note  to  clause  7. 

Aa  to  going  for  monies  due  from  a  member,  see  supra^  p.  101,  note  to  clause  19  a. 

14.  Until  otherwise  determined,  such  annual  subscription  shall  be  two  Amount 
guineas,  and  shall  be  payable,  in  advance,  on  the  1st  day  of  October  in 

each  year. 

15.  The  subscribers  hereto,  and  any  members  elected  on  or  before  the  when  sab- 
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Form  70.    1st  day  of  October  next,  shall  be  liable  to  pay  the  annual  subscription 
"  as  from  that  day  only. 

IG.  Any  member  elected  after  the  first  day  of  October  next  shall  be 
liable  to  pay  the  said  annual  subscription  as  from  the  1st  day  of  October 
[last  preceding  his  election  ;  the  subscription  for  the  current  year  to  be 
paid  by  him  immediately  after  his  election]. 

Or  omit  the  words  in  brackets  and  substitute  the  words  "  next  foUowing  his 
election."  This  alteration  wiU  make  the  entrance  fee  cover  the  subscription  for  the 
current  year. 


Bcribers  to 
be  liable. 

Liability 
of  future 
members. 


Entrance  fees. 


Elected  mem- 
ber not  to 
exercise  priyi- 
leges  till  pay- 
ment of  en- 
trance fee,  &c. 
Provision  for 
default. 


17.  An  elected  member  shall  pay  to  the  society,  immediately  after 
his  election,  an  entrance-fee  of  such  amount  as  the  council  shall  from 
time  to  time  fix.  Until  otherwise  determined,  the  entrance-fee  shall  be 
three  guineas. 

18.  An  elected  member  shall  not  be  entitled  to  exercise  any  of  the 
privileges  of  a  member  until  he  shall  have  paid  all  monies  payable  by 
him  to  the  society  upon  his  election,  and  if  he  shall,  for  one  calendar 
month  after  his  election  shall  have  been  notified  to  him  in  writing  by 
the  society,  make  default  in  such  payment,  he  shall  ipso  facto  cease  to 
be  a  member. 


[calls.] 

Occasionally  the  articles  of  chambers  of  commercCi  law  societies,  and  other 
associations  of  a  similar  character  [tupray  p.  64],  besides  a  power  to  increase  the 
annual  subscription,  contain  power  for  the  executive  to  make  calls  to  a  limited 
extent.  Every  call  will  be  a  debt  due  to  the  society,  tvpra^  pp.  93,  97.  The 
foUowing  clauses  wiU  serve  as  an  example  : — 


CALLS. 

The  council  may,  with  the  sanction  of  a  general  meeting,  from  time  to  time  caU 
on  the  members,  pari  paitu,  to  contribute  funds  for  the  purposes  of  the  society  or 
any  of  them,  and  each  member  shaU  pay  every  caU  so  made  to  the  persons,  and  at 
the  times  and  places  appointed  by  the  council ;  but  no  member  shall  be  caUed  on  to 
pay  more  than  5^.  in  any  one  year,  including  the  annual  subscription  for  that  year. 

A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  resolution  of  the 
councU  making  the  same  was  passed. 

Twenty-one  days*  notice  shall  be  given  of  each  call. 

Powers  of  19.  If  any  member  shall  neglect,  for  one  calendar  month,  to  pay  any 

council  as  money  due  from  him  to  the  society,  the  council  may,  by  notice  in 
ben  in  arrear.  writing,  request  him  to  pay  such  money.  The  notice  shall  appoint  a 
day  and  place  for  payment,  and  a  copy  of  this  clause  shall  be  subjoined 
thereto.  If  the  requisitions  of  such  notice  are  not  complied  with,  the 
council  may  suspend  the  privileges  of  such  member  for  such  period  as 
they  think  fit,  and  if  he  continue  in  default  for  twelve  calendar  months 
after  such  notice,  he  shall  upon  the  expiration  of  that  period  cease  to  be 
a  member. 


As  to  forfeiture,  see  ivpra^  p.  106,  et  teq. 
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General  Meetings.  Form  70. 


20.  The  first  general  meeting  shall  be  held  within  four  months  after  when  annual 
the  registration  of  the  memorandum  of  association  of  the  society,  and  meetings  to  bo 
subsequent  general  meetings  shall  be  held  once  in  every  year,  in  the  month 

of  January,  on  such  day,  and  at  such  time  and  place  as  the  council  may 
from  time  to  time  determine.  '  .  -— 

See  sii^aj  p.  113,  note  to  clause  58. 

21.  The  above-mentioned  general  meetings  shall   be   called  annual  Annual 
meetings  ;  all  other  general  meetings  shall  be  called  special  meetings.      „     .  '  * 

In  some  cases  the  ordinary  meetings  are  called  **  ordinary  "  and  "  extraordinary,"  ^^  *°^ 
f(t  siipruy  p.  113. 

22.  The  council  may,  whenever  they  think  fit,  and  they  shall,  upon  a  When  special 
requisition  made  in  writing  by  not  less  than  ten  members,  convene  a  ^ifg^**^  ^  ^ 
special  meeting. 

23.  Any  requisition  so  made  by  the  members  shall  express  the  object  Form  of 
of  the  meeting  proposed  to  be  called,  and  shall  be  left  at  the  office  of  the  '«i"i^i*»<^'* 
society. 

24.  Upon  the  receipt  of  such  requisition,  the  council  shall  forthwith  How  meeting 
convene  a  special  meeting,  and  if  they  do  not  convene  a  special  meeting  ^  brwiUed"*^ 
to  be  held  within  twenty-one  days  from  the  time  of  the  requisition  being 

BO  left,  the  requisitionists,  or  any  ten  membera,  may  themselves  convene 
a  meeting. 

25.  Every  general  meeting  shall  be  held  at  N.  Meetings. 

26.  Seven  days'  notice,  at  the  least,  of  every  general  meeting,  specify-  Notice  of 
ing  the  place,  the  day,  and  the  hour  of  meeting,  and  in  case  of  special  ™®®*^^88- 
business,  the  general  nature  of  such  business,  shall  be  given  to  the 
members  in  manner  hereinafter  mentioned,  or  in  such  other  manner  (if 

any)  ajs  may  be  prescribed  by  a  special  meeting,  but  the  non-receipt  of  such 
notice  by  any  member  shall  not  invalidate  the  proceedings  at  any  general 
meeting. 

27.  All  business  shall  be  deemed  special  that  is  transacted  at  a  special  What  to  be 
meeting,  and  all  that  is  transacted  at  an  ordinary  meeting,  with  the  busSitss*^*^*^^ 
exception  of  the  consideration  of  the  accounts,  balance-sheets,  and  the 

ordinary  report  of  the  council,  and  the  election  of  officers  in  the  place  of 
those  retiring  pursuant  to  the  regulations  herein  contained. 

28.  At  any  general  meeting  ten  members  shall  form  a  quorum.  Quorum. 

29.  If,  within  half  an  hour  from  the  time  appointed  for  the  meeting,  when  meet- 
a  quorum  of  members  is  not  present,  the  meeting,  if  convened  upon  the  "»« *o  be  dis- 

solved  ftiitl 

requisition  of  the  members,  shall  be  dissolved  ;  in  any  other  case  it  ^hen  ad- 
shall  stand  adjourned  to  the  same  day  in  the  following  week,  at  the  same  Jo"ra«l  i^ 
time  and  place  ;  and  if  at  such  adjourned  meeting  a  quorum  of  members  preeevx.  "^ 
is  not  present,  it  shall  be  adjourned  sine  die. 

80.  The  president,  or  in  his  absence  the  vice-president,  of  the  society  chairman, 
shall  preside  as  chairman  at  every  general  meeting  of  the  society. 
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Form  70. 

When  mem- 
bers may 
choose. 

As  to  adjoam- 
ment. 


What  to  be 
evidence  that 
resolution 
passeil. 


How  poll  to 
be  taken. 


Casting  vote 
of  chairman. 

Votes. 


When  mem- 
bers disquali- 
fied from 
voting. 


Officers. 


The  council. 


81.  If  neither  the  president  nor  the  vice-president  be  present  within 
ten  minutes  after  the  time  appointed  for  the  meeting,  the  members 
present  shall  choose  some  one  of  their  number  to  be  chairman  of  such 
meeting. 

32.  The  chairman  may,  with  the  consent  of  any  general  meeting, 
adjourn  the  same  from  time  to  time  and  from  place  to  place,  but  no 
business  shall  be  transacted  at  any  adjourned  meeting  other  than  the 
business  left  unfinished  at  the  meeting  from  which  the  adjournment 
took  place. 

88.  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least  five 
members,  a  declaration  by  the  chairman  that  a  resolution  hafi  been 
carried,  or  carried  by  auy  particular  majority,  or  lost,  and  an  entry  to 
that  ejQTect  in  the  book  of  proceedings  of  the  company,  shall  be  sufficient 
evidence  of  the  fact  without  proof  of  the  number  or  proportion  of  the 
votes  recorded  in  favour  of  or  against  such  resolution. 

34.  If  a  poll  is  duly  demanded,  it  shall  be  taken  at  such  time  and 
place,  and  either  inmiediately  or  after  an  interval  or  adjournment,  and 
either  by  open  voting  or  by  ballot,  as  the  chairman  directs,  and  the 
result  of  the  poll  shall  be  deemed  the  resolution  of  the  meeting  at  which 
the  poll  is  demanded.  The  chairman  of  a  general  meeting  shall,  in  case 
of  an  equality  of  votes  at  the  meeting,  or  at  the  poll  if  a  poll  is 
demanded,  be  entitled  to  a  casting  vote  in  addition  to  the  vote  or  votes 
to  which  he  is  entitled  as  a  member. 

85.  Every  member  shall  have  one  vote,  and  voting  by  proxy  shall 
not  be  permitted. 

Voting  by  proxy  is  generally  admitted.  It  is  not  uncommon  to  provide  that  the 
voting  upon  the  election  of  officers  shall  be  by  voting  papers. 

8G.  No  member  shall  be  entitled  to  vote  at  any  meeting  unless  all 
monies  due  from  him  to  the  society  have  been  paid. 

» 

Officers. — The  Council. 

87.  There  shall  be  the  following  officers  of  the  society,  namely,  a 
president,  a  vice-president,  a  treasurer,  a  secretary,  two  auditors,  and 
twelve  ordinary  members  of  the  council.  The  aforesaid  officers  shall 
act  without  remuneration. 

88.  The  council  shall  consist  of  fourteen  members,  namely,  the  presi- 
dent, the  vice-president,  and  twelve  ordinary  members. 

The  treasurer  and  secretary  may  also  be  made  members. 


First  offioexB. 


Retirement  of 
officers. 


89.  Until  the  annual  meeting  in  the  year  — 
the  officers  of  the  society  : — 

President,  A.,  of vice-president,  B.,  of 

5  secretary,  i).,  of ;  auditors,  E.,  of . 

Ordinary  members  of  the  council,  A.,  B.,  C,  D.,  &c. 

40.  All  the  officers  of  the  society  shall  retire  at  the  annual  meeting 


,  the  following  shall  be 
;  treasurer,  C,  of 
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in  the  year ,  and  at  each  subsequent  annual  meeting  the  president.  Form  70. 

the  vice-president,  the  treasurer,  the  secretary,  and  the  auditors  of  the 
society,  and  four  ordinary  members  of  the  council  shall  retire. 

In  Bomc  cases  the  regnlations  provide  that  the  president  and  Ticc-presidcnt  shall 
be  selected  by  the  council  out  of  their  own  bodjr,  instead  of,  as  in  these  articles, 
vesting  the  right  of  selection  in  the  society  at  laiige. 

41.  The  four  ordinary  members  of  the  council  to  retire  at  the  annual  Which  mem- 
meeting  in  each  year  shall,  unless  the  members  of  the  council  agree  ^  "*^'®' 
among  themselves,  be  determined  by  ballot. 

Sometimes  it  is  provided  that  all  the  officers  shall  be  elected  annually. 

42.  No  person  shall  be  eligible  as  an  officer  of  the  society  who  is  not  Restriction 
a  member.    A  retiring  officer  shall  be  eligible  for  re-election.    No  ^£  ^^^j!^***^ 
member  shall  at  the  time  be  treasurer,  secretary,  or  auditor  of  the 

society  and  a  member  of  the  council.  Any  officer  of  the  society  ceasing 
to  be  a  member  thereof  shall  ipso  facte  vacate  his  office. 

43.  At  each  annual  meeting  the  society  shall  fill  up  the  places  As  to  filling 
vacated  by  the  retiring  officers  of  the  society.  S^^ffi^^^^" 

44.  If  at  any  meeting  at  which  an  election  of  officers  ought  to  take  provisions  in 
place,  the  places  of  the  vacating  officers  are  not  filled  up,  the  meeting  case  vacancies 
shall  stand  adjourned  till  the  same  day  in  the  next  week,  at  the  same  ^^^        ^^' 
time  and  place  ;  and  if  at  such  adjourned  meeting  the  places  of  the 
vacating  officers  are  not  filled  up,  the  vacating  officers,  or  such  of  them 

as  have  not  had  their  places  filled  up,  shall  continue  in  office  until  the 
annual  general  meeting  in  the  next  year,  and  so  on  from  time  to  time 
until  their  places  are  filled  up. 

45.  If  any  casual  vacancy  shall  occur  in  the  office  of  president,  the  As  to  easoal 
vice-president  shall  ipso  facto  become  president,  and  the  council  shall  ^^J*^^. 
tliereupon  elect  from  among  the  members  thereof  some  person  to  be  sident. 
vice-president. 

46.  Any  casual  vacancy  in  the  council,  or  in  the  offices  of  treaflurer,  ConncU  may 
secretary,  or  auditors  of  the  society,  may  be  filled  up  by  the  council.  ^^  ^^'^ 


▼acancies  in 
other  offices. 


Pbocedube  op  Council. 


47.  The  council  shall  meet  quarterly,  in  the  months  of , ,  Meetings  of 

-,  and ,  in  each  year,  and  at  such  other  times  as  they  shall  ^^^* '    ^' 


appoint.  The  council  may  make  such  regulations  as  they  think  proper 
as  to  the  summoning  and  holding  of  meetings,  and  for  the  transaction 
of  business  thereat,  and  they  may  adjourn  any  meeting,  and  may  from 
time  to  time  fix  the  quorum  necessary  for  the  transaction  of  business  ; 
but,  until  they  shall  otherwise  determine,  five  members  of  the  council 
shall  form  a  quorum. 

48.  The  president  alone  or  any  two  members  of  the  council  may  at  Who  may 
any  time  summon  a  meeting  thereof.  S[^S  w^dl" 

49.  The  president,  or,  in  his  absence,  the  vice-president,  shall  take  chairman. 
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Porm  70.    ^^^^  chair  at  all  meetings  of  the  council ;  and  if  at  any  meeting  neither 

of  them  be  present  within  ten  minutes  after  the  time  appointed  for 

holding  the  same,  the  members  present  shall  choose  some  one  of  their 

number  to  be  chairman  of  the  meetinpf. 

How  questions      50.  Questions  at  any  meeting  of  the  council  shall  be  decided  by  a 

at  mcethi'' of    ^^jo^ity  of  votcs,  and,  in  case  of  an  equality  of  votes,  the  chairman 

council.  °       shall  have  a  second  or  casting  vote.     Tlie  voting  as  to  the  election  of 

members  of  the  society  shall  be  hj  ballot. 
Power  for  51.  The  council  may  act,  notwithstanding  any  vacancy  in  their  body, 

notwkhstand*    ®^  ^^^^  ^^^  number  be  not  reduced  below . 

ing  Tacancies.       52.  A  member  of  the  council  may  at  any  time  resign  by  giving 
Powers  to  re-    notice  in  writing  to  the  secretary. 

sign  office. 

SoQ9ifj?raf  p.  121. 

When  council       53.  If  any  member  of  the  council  shall,  without  leave  of  absence 
"ffi^  ^T^"^      granted  by  the  council,  be  absent  from  the  meetings  thereof  for  a  period 

ber  vacant.       of consecutive  months,  the  council  may  declare  his  office  vacant, 

and  he  shall  thereupon  cease  to  be  a  member  of  the  council. 

See  tiijira^  p.  123,  et  seq. 

Powers  of  the  Council. 

Powers  of  the       ^^-  '^^^  management  of  the  business  and  the  control  of  the  society 

society  vested   ghall  be  vested  in  the  council,  who,  in  addition  to  the  powers  and 

m  counci .       authorities  by  these  articles  expressly  conferred  upon  them,  may  exercise 

all  such  powers  and  do  all  such  acts  and  things  as  may  be  exercised  or 

done  by  the  society,  and  are  not  hereby  or  by  statute  expressly  directed 

or  required  to  be  exercised  or  done  by  the  society  in  general  meeting. 

As  to  the  effect  of  this  clause,  see  supra,,  p.  129. 

Specific  powers     ^^'  ^i*'^^^*'  prejudice  to  the  general  powers  conferred  by  clause  64 

vested  in         hereof,  the  council  shall  have  power : 

council.  ^^^   rji^  ^g  ^j,  j^Qg^  gjjy  buildings  for  the  purposes  of  the  society. 

ib)  To  purchase  or  otherwise  acquire  any  books,  newspapers,  and 
documents. 

(c.)  To  determine  from  time  to  time  the  conditions  on  which  mem- 
bers may  use  the  library  and  remove  books,  but  so  that  no 
member  not  practising  within  the  town  of  N.  shall  be  allowed  to 
remove  any  book  from  the  library. 

(rf.)  To  determine  what  perscais  (if  any),  not  being  members  of  the 
society,  shall  be  allowed  to  use  the  library  (without  the  privily 
of  removing  books),  and  to  make,  and  from  time  to  time  repeal 
and  alter,  rules  and  conditions  as  to  such  user. 

{e,)  To  appoint  and  from  time  to  time  remove  a  librarian,  and  to  fix 
the  remuneration  to  be  paid  for  his  services. 

(/.)  To  delegate,  subject  to  such  conditions  as  they  think  fit,  any  of 
their  powers  to  committees,  consisting  of  such  member  or  mem- 
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bers  of  the  council  as  they  think  fit^  and  to  make  such  regula-  Form  70. 
tions  a£  to  the  proceedings  of  such  committees  as  may  seem 
expedient. 

See  ivpra,  p.  127. 

(ff,)  To  petition  Parliament  in  the  name  of  the  society. 
(A.)  To  enter  into  such  contracts  and  do  all  such  acts  and  things  as 
they  think  expedient  for  the  purposes  of  the  society. 

Accounts. 

56.  The  council  shall  cause  true  accounts  to  be  kept  of  the  monies  Acconnta. 
received  and  expended  by  the  society,  and  the  matters  in  respect 

of  which  such  receipt  and  expenditure  takes  place,  and  of  the 
assets,  credits,  and  liabilities  of  the  society. 

57.  The  accounts  shall  be  closed  on  the  day  of in  each  Annnal 

year,  and  a  balance-sheet  containing  a  summary  of  the  property  and  *»^ce*8*»c«*- 
liabilities  of  the  society  on  that  day  shall  be  made  out. 

58.  Seven  days  before  each  annual  meeting  the  accounts  for  the  year  Accounts  to 

ending  with  the day  of last  preceding  such  meeting,  with  all     *"  * 

vouchers  and  receipts,  and  also  the  balance  sheet,  shall  be  examined  by 

the  auditors,  who  shall  report  thereon  to  such  meeting. 

5d.  A  printed  copy  of  the  balance-sheet  shall,  previously  to  each  Copy  of 
annual  meeting,  be  sent  to  the  members  in  the  manner  in  which  notices  ^^e  wiat  to* 
are  hereinafter  directed  to  be  given.  memben. 

Payments  to  the  Society. 

60.  All  subscriptions,  entrance-fees,  and  other  monies  payable  to  the  Payments  to 
society  shall  be  received  by  the  treasurer,  whose  receipt  in  writing  shall  ^®^U***'  *** 
be  a  sufficient  discharge  for  the  same. 

Exclusion. 

61.  Any  member  who  shall  fail  in  the  observance  of  any  regulation  Exclusion, 
of  the  society  or  of  any  regulation  or  order  of  the  council,  or  who  shall 

in  the  judgment  of  the  council  have  been  guilty  of  any  act  or  practice 
or  conduct  calculated  to  bring  discredit  on  the  profession  or  to  lower 
its  status,  may  be  excluded  from  the  society  by  an  extraordinary  reso- 
lution. Such  member  shall  have  seven  clear  days'  notice  sent  him  to 
attend  the  meeting.  Any  member  so  excluded  shall  thereupon  cease  to 
be  a  member,  but  without  prejudice  to  Clause  12  hereof. 

Any  irregularity  in  the  prooeedings  will  inyalidate  the  expulsion.  IKsherr, 
KeanOy  11  C.  D.  353.  As  to  whether  such  a  rule  can  be  introduced  by  amendment. 
JkNvMtu  y.  Antrobut,  23  Sol.  J.  681 ;  see  also  JRuaeU  r.  RmseU,  U  G.  D.  433. 
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Form  70. 

Notices. 


As  to  sending 
notices  by 
post. 


ARTICLES  OF  ASSOCIATION. 

Notices. 

62.  A  notice  may  be  served  by  the  society  upon  any  member  either 
personally  or  by  sending  it  through  the  post  in  a  prepaid  letter 
addressed  to  snch  member  at  his  registered  address. 

68.  Any  notice  sent  by  post  shall  be  deemed  to  have  been  served  at 
the  time  when  the  letter  containing  the  same  would  be  delivered  in  the 
ordinary  course  of  the  post ;  and  in  proving  such  service  it  shall  be 
sufficient  to  prove  that  the  letter  containing  the  notice  was  properly 
addressed  and  put  into  the  post-office. 

Names,  addresses,  and  descriptions  of  subscribers. 


[  Ut  ivpra^  p.  60.] 

Dated  the 


day  of 


WmnsBS  to  the  above  signatures. 
,  of . 


Form  71. 


Directors  to 
adopt  agree- 
ment. 


MISCELLANEOUS   CLAUSES. 

To  he  used  in  Articles  of  Association. 

Adoption  Clauses. 

The  directors  shall  [or  may]  forthwith  adopt  on  behalf  of  the  com- 
pany an  agreement  dated  the  day  of ,  and  made  between 

of  the  one  part,  and on  behalf  of  this  company  of  the  other 

part,  and  shall  [^or  may]  carry  the  same  into  effect,  with  full  power, 
nevertheless,  at  any  time  and  from  time  to  time,  to  agree  to  any  modifi- 
cations thereof. 

It  is  one  of  the  fonns  used  where  plan  L  [nrj^a,  p.  1]  ib  adopted.    The 
f oUowing  IB  another. 


Form  72.        The   company  hereby   adopts  the   agreement  dated  the 


Adoption  of 
agreement. 


of 

mentioned  in  the  memorandum  of  association,  and  the  directors 

shall  forthwith  carry  the  same  into  effect,  with  full  power,  &c.  [as  in 
Form  71.] 

A  clause  to  the  aboTC  effect  is  yerj  commonly  inserted  in  articles  where  plan  L, 
svprttf  p.  1,  is  adopted*  It  would  be  used  instead  of  Form  71.  If  the  agreement 
is  not  mentioned  in  the  memorandum,  the  adoption  clause  would  refer  to  it  as  in 
Clause  3,  p.  96. 

Sometimes  the  words  "  a  copy  whereof  is  set  forth  in  the  schedule  hereto,"  are 
introduced,  but  it  is  not  generally  advisable  to  set  out  the  agreement  in  the 
schedule. 

The  object  of  setting  out  the  agreement  in  a  schedule,  is  to  giro  the  members 
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the  fullest  notice  of  its  contents,  for  evexy  member  is  taken  to  know  the  articles  of   VArm  72 

association.    Emett  v.  NieholU,  6  H.  L.  Cas.  401  ;  Royal  British  Bank  v.  Turquand^ -1- 

6  B.  &  B.  437  ;  Ex  parte  WmiaiM,  2  Eq.  218  ;  Chiffith  t.  Paget,  6  C.  D.  517,  but 
there  can  be  no  doubt  that  the  members  are  fixed  with  notice  of  any  contract 
mentioned  in  the  articles,  even  though  not  set  ont. 

It  has  not  been  settled,  whether,  without  any  act  of  the  company  after  its  incorpo- 
ration, such  a  clause  binds  the  company  so  as  to  enable  the  vendor  or  other  person 
with  whom  the  contract  has  been  made,  to  sue  the  company  thereon.  But  it 
would  seem  that  it  does  not. 

There  is  no  doubt  that  on  equitable  principles  a  company  can  adopt,  so  as  to 
become  bound  by,  a  contract  made  on  its  behalf  before  its  incorporation.  Spiller 
T.  Park  Skating  Pink  Co.,  7  C.  D.  368  ;  Ibttche  t.  Metropolitan  Co.,  6  Ch.  671  ; 
Pritchard'9  case,  8  Ch.  960  ;  WilliajM  v.  St,  Qeorge'g  Harbour,  2  De  G.  &  J.  547  : 
27  L.  J.  691  ;  Terrell  v.  Ilvtton,  4  H.  L.  1091.  See  also  9npra,  p.  33.  But  it 
is  submitted,  that  in  order  to  become  bound  by  such  a  contract,  the  company  must 
so  conduct  itself  as  to  become  bound  by  eqiutable  estoppel,  e,g.,  by  acting  on  or 
taking  the  benefit  of  the  contract.  Now  it  is  difficult  to  conceive  that  the  presence  of 
such  a  clause  in  the  articles,  could  be  held  to  amonnt  to  an  equitable  estoppel,  for  the 
insertion  of  the  clause  is  the  act  of  the  subscribers,  not  of  the  company.  It  would 
seem  that  the  only  ground  on  which  it  could  reasonably  be  contended  that  such  a 
clause  binds  the  company  in  favour  of  the  vendor,  is  that  by  s.  16  of  the  Act  of 
1862  [supra,  p.  93,]  the  articles  when  registered,  are  to  **  bind  the  company  and 
the  members  thereof"  to  the  extent  therein  mentioned.  But  this  enactment 
merely  renders  the  clanse  one  of  the  ''  regulations  "  of  the  company.  Suppose  the 
vendor  is  not  a  member  of  the  company,  and  that  the  directors,  notwithstanding  an 
adoption  clause,  decline  to  act  on  the  contract,  could  the  vendor  sue  the  company 
on  the  contract  on  the  footing  that  the  company  was  bound  in  his  favour  by  s. 
16  of  the  Act  ?  It  is  submitted  that  he  could  not,  for  an  outsider  has  nothing  to  do 
with  the  regulations.  As  regards  him,  they  are  res  inter  alios  aoto,  Eley  v. 
Positive  Co,,  10  Ex.  Div.  88.  Suppose,  however,  that  the  vendor  is  a  member, 
would  he  be  in  a  better  position  ?  It  is  submitted  that  he  would  not,  and  that  iC 
the  directors  disregard  the  adoption  clause,  the  company,  ix,,  the  majority,  could 
alone  complain.  Foss  v.  Ilarhottle,  2  Ha.  461 ;  MacdougaU  v.  Gardiner^  1  C. 
Div.  13. 

Upon  the  whole  it  seems  probable  that  an  adoption  clause  does  not  of  itself  bind 
the  company,  and  that  the  company  is  not  bound  until  it  has  acted  on  or  taken  the 
benefit  of  the  contract. 

If  this  be  so,  it  certainly  seems  better  to  adopt  Plan  IL  [supra,  pp.  1,  16,] 
since  by  so  doing,  the  company  becomes  bonnd  without  question. 


1.  The  holders  of  the  preference  shares  shall  be  entitled  to  receive  ont  Forgi  78. 
of  the  profits  of  the  company,  ss  a  first  charge,  a  cnmnlative  preferential  Preference  and 
dividend  of  10  per  cent,  per  annum  on  the  amonnt,  for  the  time  being,  deferred 
paid  np  on  the  preference  shares  held  by  them  respectively. 

2.  The  holders  of  the  deferred  shares  shall  be  entitled  to  receive  ont 
of  the  profits  of  the  company,  as  a  second  charge,  a  cumulative  dividend 
of  5  per  cent,  per  annum  on  the  nominal  amonnt  of  the  deferred  shares 
held  by  them  respectively. 

8.  The  surplus  profits  shall  be  divided  among  the  members  in  propor- 
tion to  the  nominal  amount  of  the  capital  held  by  them  respectively. 

Where  the  original  capital  of  a  company  is  divided  into  several  classes  of  shares, 
it  is  usual  to  insert  clauses  defining  the  rights  of  the  holders  in  the  profits,  near  the 
beginning  of  the  articles  of  association.    See  supra,  p.  98. 
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ARTICLES  OF  ASSOCIATION. 


Form  73. 


These  clauses  fire  usually  entitled  "  Preference  and  Deferred  Shares,"  or  as  the 
case  may  be,  and  generally  commence  with  a  statement  as  to  the  capital,  c.^.,  *'  Of 
the  capital  mentioned  in  the  memorandum  of  association,  10,000  shares  shall  be 
called  preference  shares,  and  10,0(X)  shall  be  called  deferred  shares,"  and  then 
proceed  to  define  the  rights  of  the  holders.  But  where  the  division  is  effected  by 
the  memorandum  of  association  the  clauses  defining  the  rights  of  the  share- 
holders can  be  intituled  **  Appropriation  of  Profits,"  and  inserted  neaf  the 
beginning  of  the  articles,  or  just  before  the  dividend  clauses. 

As  to  the  form  of  the  dividend  clause  where  there  are  preference  shares,  &c.,  sec 
supra f  p.  134,  note  to  Clause  115. 

In  defining  the  rights  of  the  holders  of  preference  shares  in  regard  to  dividends, 
it  is  ncccf^sar}'  to  ascertain  whether  the  dividend  payable  to  them  is  to  t)e  non- 
cumulative,  i.e.,  contingent  on  the  profits  of  each  year  being  sufficient,  or  cumula- 
tive, i.r.j  so  that  the  deficiency  of  any  one  year  is  to  be  made  up  out  of  the  profits 
of  subsequent  years. 

Prima  facie  where  one  chiss  of  shares  is  to  carry  a  dividend  at  a  fixed  rate  in 
preference  to  another  class,  the  dividend  will  be  cumulative,  and  therefore  payable 
out  of  the  profits  whenever  accruing.  Thus  in  Webb  v.  EarUy  20  Eq.  557,  pre- 
ference shares  had  been  created  with  a  preferential  dividend  of  lOZ.  j)er  cent,  per 
annum  payable  half-yearly,  and  it  was  held,  that  if  the  profits  of  any  year  were 
insufficient  to  pay  the  dividend  in  full  to  the  preference  shiureholders,  the  deficiency 
ought  to  be  made  good  out  of  subsequent  profits.  See  also  Henry  v.  Great 
Northern  By,  Co,,  5  De  G.  &  J.  606  ;  6  W.  R.  87  ;  Matthews  v.  Great  Northern 
By.  Co.,  28  L.  J.  Ch.  375  ;  7  W.  R.  233  ;  and  Forms  214,  216,  infra. 

Sometimes  the  word  "cumulative"  is  used,  e.g.,  a  '^cmnnlatiye  preferential 
dividend  of  10/.  per  cent,  per  annum,"  and  there  can  be  little  doubt  that  the 
addition  of  that  word  precludes  any  question  as  to  the  right  of  the  holders  of  pre- 
ference shares  to  be  paid  arrears  of  dividends  out  of  profits  whenever  accruing. 
See  Webb  v.  Earle,  ubi  mpra. 

Not  uncommonly  where  a  dividend  is  intended  to  be  cumulative  it  is  expressly 
provided  that  the  holders  of  the  shares  shall  have  "  a  right  to  resort  to  the  profits 
of  subsequent  years  to  make  up  any  deficiency  in  the  dividend  of  preceding  years." 
See  infra,  Form  76. 

If  a  dividend  is  intended  to  be  non-cumulative  the  clause  must  either  be  so 
framed  that  there  is  no  room  to  contend  that  it  is  cnmulative,  infra,  Form  74, 
or  it  may  be  expressly  provided  that  there  shall  be  no  right,  in  case  of  deficiency, 
to  resort  to  subsequent  profits.    See  ir^ra,  Form  76. 

As  to  giving  a  preference  in  the  distribution  of  assets,  see  if|/ra,  notes  to  last 
three  Forms  of  "  Miscellaneous  Clauses." 


i 


Form  74        1.  Of  the  shares  mentioned  in  the  memorandum  of  association  of  the 
company,  10,000  shall  be  called  preference  shares,  and  10,000  shall  be 

shares.  2.  The  holders  of  the  preference  shares  shall  be  entitled  to  receive  oat 

of  the  profits  of  each  year  a  preferential  dividend  for  such  year  at  the 
rate  of  6  per  cent,  per  annum  on  the  amount  for  the  time  being,  paid  up 
on  the  preference  shares  held  by  them  respectively. 

8.  The  surplus  profits  in  each  year  shall  belong  to  the  holders  of  the 
ordinary  shares. 

Sometimes  where  preference  shares  are  to  carry  a  non-cumulative  dividend  it  is 
thought  better  to  frame  the  clause  as  above  rather  than  expressly  to  provide  that 
theie  shall  be  no  claim  for  arrears  in  case  of  deficiency  in  the  profia  of  any  one 
year. 
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1.  The  holders  of  the  guaranteed  preference  shares  shall  be  entitled  to   Porm  76. 
a  cumulative  preferential  dividend  of  8  per  cent,  per  annum  on  the  I        ~~: 

X  JT  U-aaranteed 

nommal  amount  of  the  preference  shares  held  by  them  respectively.         preference  and 

2.  Subject  to  the  rights  of  the  holders  of  the  guaranteed  preference  of^inaiy 
shares,  the  holders  of  the  ordinary  shares  shall  be  entitled  to  be  paid, 

out  of  the  surplus  profits  in  each  year,  a  dividend  at  the  rate  of  10  per 
cent,  per  annum  for  that  year  on  the  amount  credited  as  paid  up  on  the 
ordinary  shares  held  by  them  respectively. 

This,  it  wiU  be  observed,  is  a  non-cumulative  dividend. 

3.  The  residue  of  the  surplus  profits  in  each  year  shall  belong  to  and 
be  divided  among  the  members  in  proportion  to  the  number  of  shares 
held  by  them  respectively. 

4.  If  at  any  time  before  the day  of ,  18-r-,  the  dividends  Contingent 

paid  to  the  holders  of  the  sniaranteed  preference  shares  in  respect  thereof  *?**™*^**^^^ 

,  o  i  •"■of  preference. 

(whether  the  same  shall  have  been  paid  out  of  the  profits  of  the  com- 
pany, or  under  the  said  agreement  of  the day  of  ),  shall 

amount  in  the  aggregate  to  80  per  cent,  on  the  nominal  amouut  thereof, 
then,  and  in  such  case,  the  preference  hereinbefore  given  to  such  shares 
shall  cease  to  exists  and  thenceforth  the  guaranteed  preference  and  ordi- 
nary shares  shall  mnk  pari  passu  for  dividend. 

It  is  by  no  means  uncommon  to  insert  such  a  clause  as  above. 


1.  Until  the  1st  day  of  September,  1885,  the  holdera  of  A  shares  shall  Form  76. 
be  entitled  to  a  preferential  dividend  of  6  per  cent,  per  annum  on  the  a  and  B 
amount,  for  the  time  being,  paid  up  on  the  A  shares  held  by  them  B^r»»- 
respectively  [with  the  right  to  resort  to  the  profits  of  subsequent  years 

to  make  up  any  deficiency  in  the  dividends  of  preceding  years],  and  the 
residue  of  the  profits  shall  belong  to  the  holders  of  the  B  shares. 

Or  the  word  "  cumulative"  may  be  inserted  before  the  word  " preferential,"  and 
the  words  in  brackets  omitted.    See  tupra,  p.  154. 

2.  From  and  after  the  1st  day  of  September,  1885,  the  preference 
hereby  given  to  the  holders  of  the  A  shares  shall  determine,  and  thence- 
forth the  holders  of  the  A  shares  and  of  the  B  shares  shall  rank  pari 
passu  for  dividends. 


As  already  mentioned,  (supra',  p.  154,)  the  provisions  as  to  payment  of  preferen-    VA«i|||  77 
tial  dividends  are  sometimes  inserted  in  a  clause  introduced  in  that  part  of  the 


articles  which  relates  to  the  payment  of  dividends.    The  two  following  clauses  are  Claose  pro- 
examples  : —  viding  for 

appropriation 

1.  The  net  profits  of  the  company  in  each  year  shall  be  appropriated  °^  P«>fit8. 
in  order  of  priority  and  manner  following  :  — 


156 
Form  77. 


ARTICLES  OF  ASSOCIATION, 

(1.)  In  paying  to  the  holders  of  the  A  shares  a  cumulative  preferential 

dividend  at  the  rate  of  10  per  cent,  per  annum  on  the  A  shares 

held  by  them  respectively. 
(2.)  In  paying  to  the  holders  of  the  ordinary  shares  a  dividend  at  the 

rate  of  8  per  cent,  i^er  annum  for  such  year  on  the  amount,  for 

the  time  being,  paid  up  on  the  ordinary  shares  held  by  them 

respectively. 
(3.)  In  paying  to  the  director  a  sum  equal  to  5  per  cent,  on  the  net 

profits  of  the  year  [after  deducting  the  amount  paid  to  the 

holders  of  A  shares  in  that  year.] 
(4.)  In  paying  to  the  holders  of  the  founder's  shares  a  sum  equal  to 

10  per  cent,  on  the  said  net  profits  [after  making  such  deduction 

as  aforesaid.] 
(5.)  Any  surplus  shall  be  divided  among  the  holders  of  the  ordinary 

shares. 


Another  form. 


Form  78.  2.  The  net  profits  of  the  company  in  each  year  shall  be  applied  as 
follows  : — 

1st.  In  paying  to  the  holders  of  A  shares  a  preferential  dividend  for 
such  year  at  the  rate  of  7  per  cent,  on  the  amount,  for  the  time 
being,  paid  up  on  the  A  shares  held  by  them  respectively. 

2ndly.  In  paying  a  dividend  for  such  year  at  the  rate  of  6  per  cent, 
per  annum  on  the  B  shares. 

Si'dly.  Of  the  surplus  profits  10  per  cent,  shall  be  paid  to  the  directors, 
10  per  cent,  shall  be  paid  to  the  general  manager  of  the  com- 
pany, 20  per  cent,  shall  be  carried  to  the  sinking  fund  to  be 
established  pursuant  to  clause  hereof,  and  60  per  cent,  shall 
be  dealt  with  as  the  company  in  general  meeting  shall  direct. 

It  wiU  be  observed  that  the  interest  taken  by  the  directors  ia  widely  different 
nnder  the  two  forms  above  given.  In  77  they  may  become  entitled  to  the  whole 
of  the  surplus  profits  in  some  years  after  payin  the  dividends  1  and  2.  In  78 
they  can  never  get  more  than  one-tenth  part  of  the  surplus  profits. 


Form  79. 

Power  to 

acquire 

basinesa. 


1.  The  directors  may  purchase  or  acquire  upon  such  terms  and  under 
such  stipulations  as  to  guarantee  or  otherwise,  as  may  be  agreed  upon, 

the  business  and  goodwill  of  the  said  Messrs. ,  as  the  same  now 

stands. 

The  above  was  the  authority  given  to  the  directors  of  Overend,  Gurney,  &,  Co., 
Limited.  "  There  is  the  largest  poMihle  power  given  to  these  gentlemen  to  buy  this, 
which  was,  in  itself,  a  speculative  business,  and  they  are  to  do  it  entirely  in  such 
manner  as  they  may  think  expedient."  Per  Lord  Haiherley,  Overend^  ke.,  v. 
Onmey^  4  Ch.  716. 

It  was  held  that  the  above  power  authorised  the  directors  to  purchase  the 
business  and  to  undertake  the  lidbilitiei  thereof.  "  I  have  no  doubt  whatever,'* 
said  Lord  Chelmrford^  **  that  the  words  *  as  the  same  now  stands'  must  mean  that 
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the  bufiixiess  is  to  be  taken  oyer  with  its  credits  and  liabilities,  that  is,  as  the    "gOTtti  79. 

business  appeared  in  the  books  of  the  company."    S.  C,  5  H.  L.  605.    However  it 

is  nsual  in  empowering  directors  to  acquire  a  business,  expressly  to  refer  to  the 
liabilities. 


The  directors  may  purchase,  or  otherwise  acquire,  and  undertake,   Form  80. 

upon  such  terms  and  conditions  as  they  think  fit,  the  business  of  a ,  ^^nother  power 

now  carried  on  by  Messrs. &  Co.,  at ,  and  all,  or  any  part  of  to  acqnire 

the  property  and  liabilities  of  the  said  firm  in  connection  with  the  said  ^'**^°®«*- 
business. 


The  directors  may,  upon  such  terms  and  conditions  as  they  think  fit,   form  81. 

acquire  all  or  any  part  of  the  land  and  buildings  known  as  the ~~r         ~ 

Works,  at ,  and  of  the  plant,  machinery,  fixtures,  stock-in-trade,  to  acquire 

chattels,  and  effects,  rights  and  privileges,  in  or  about  the  said  works  or  business. 

otherwise  belonging  to ;  in  connection  with  the  business  carried  on 

there  by  him,  and  undertake  all  or  any  of  the  contracts  and  liabilities  of 
the  said ,  in  relation  to  the  said  business. 


Transfer  of  Shares. 

1.  No  share  shall  be  transferred  to  a  stranger  so  long  as  any  member  Form  82. 
is  willing  to  purchase  the  same  at  the  fair  value.  Restriction  on 

2.  In  order  to  ascertain  whether  any  member  is  willing  to  purchase  a  transfer  in  a 
share  offered  for  sale,  the  seller,  whether  entitled  in  his  own  right  or  ?!^*!,, 

'  '  o  company. 

otherwise,  shall  give  notice  to  the  secretary  that  he  desires  to  seU  the 
share,  and  such  notice  shall  constitute  the  secretary  his  agent  to  con- 
tract with  any  member  for  the  sale  of  the  share  at  the  fair  value  to  be 
determined  as  mentioned  below.  If  the  secretary  fails,  for  the  space  of 
ten  days,  to  find  a  member  willing  to  purchase  the  share,  and  to  give 
notice  thereof  to  the  seller,  the  shares  may  be  disposed  of  as  if  these 
provisions  had  not  been  made. 

3.  The  value  of  a  share  offered  for  sale  through  the  secretary,  pur- 
suant to  the  last  preceding  clause,  shall  be  fixed,  in  the  first  instance,  by 
the  seller.  If  a  member,  otherwise  willing  to  purchase  the  share,  is  not 
willing  to  give  the  price  named,  the  value  shall  be  fixed  by  some  indif- 
ferent person,  to  be  appointed  by  the  directors,  and  whose  fee  shall  be 
payable  out  of  the  funds  of  the  company. 

In  the  case  of  a  ''private "  company  [supra,  p.  32],  it  is  extremely  common  to 
insert  clauses  giving  to  the  members  a  right  of  pre-emption  in  respect  of  the  shares 
which  aaj  member  desires  to  part  with.  The  drafting  of  such  clauses  is  a  matter 
of  considerable  difficulty.  Sometimes  it  is  desired  to  give  the  company  the  right  of 
pre-emption,  but  this  cannot  be  done  in  the  case  of  a  company  limited  by  shares. 
See  supra,  p.  69.  Sometimes  it  is  provided  that  the  company  in  general  meeting 
or  the  auditors  shall  periodically  fix  a  price,  and  that  the  members  shall  have  a 
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Porm  82. 


right  of  pre-emption  at  such  price.  Another  plan  is  to  make  the  price  depend  on 
the  amount  paid  up  or  the  dividends  declared  duriiijr  a  limited  period.  Occasioually 
the  price  is  to  be  the  fair  value  to  be  fixed  in  tlie  first  instance  by  the  retirinj? 
members  or  the  directuiF.  and  any  dispute  to  be  refoned  to  arbitration.  But  all 
these  schemes  are  open  to  some  objections. 

As  to  the  motlc  in  which  the  rij^'ht  of  pre-emption  is  to  be  exert-ised,  sometimes  it 
is  left  to  the  company  in  general  meeting  from  time  to  time  to  make  rules,  some- 
times it  is  provided  that  the  share  shall  be  offered  to  the  members  in  proportion  to 
the  shares  already  held  by  them.  Sometimes  that  the  order  in  which  they  shall  be 
offered  is  to  be  settled  by  ballot,  and  sometimes  that  it  shall  be  in  accordance  with 
the  order  in  which  names  are  entered  in  an  application  book. 


Form  83. 

Another. 


1.  No  shai-e  shall,  save  as  provided  by  Clause  1)  hereof,  be  trausferred 
to  a  stranger  so  long  as  any  member  is  willing  to  purchase  the  same  at 
the  prescribed  price. 

2.  In  order  to  ascertain  whether  any  member  is  willing  to  purchase  a 
share,  the  person,  whether  a  member  of  the  company  or  not,  proposing 
to  transfer  the  same  (hereinafter  called  the  retiring  member),  shall  give 
notice  in  writing  to  the  company  that  he  desires  to  transfer  the  same  ; 
and  such  notice  shall  constitute  the  company  his  agent  for  the  sale  of 
the  share  to  any  member  of  the  company  at  the  prescribed  price. 

3.  If  the  company  shall  within  the  space  of  28  days  after  such  notice 
find  a  member  desiring  to  purchase  the  share  (hereinafter  called  the  pur- 
chasing member),  and  shall  give  notice  thereof  to  the  retiring  member, 
he  shall  be  bound,  at  such  time  within  [14]  days  afterwards  as  the 
company  shall  appoint,  upon  payment  of  the  prescribed  price,  to  transfer 
the  share  to  the  purchasing  member. 

4.  If  in  any  case  the  retiring  memlxjr  after  having  become  bound  as 
aforesaid,  malces  default  in  transferring  the  share,  the  company  may 
receive  the  purchase  money,  and  shall  thereupon  cause  the  name  of  the 
purchasing  memlxir  to  be  entered  in  the  register  as  the  holder  of  the 
share,  and  shall  hold  the  purchase  money  in  trust  for  the  retiring  member, 
his  executors,  administrators,  or  assigns.  The  receipt  of  the  company 
for  the  purchase  money  shall  be  a  good  discharge  to  the  purchasing 
member,  and  he  shall  not  be  bound  to  see  to  the  application  thereof,  and 
after  the  name  of  the  purchasing  member  has  been  entered  in  the  register 
in  purported  exercise  of  the  aforesaid  power,  the  validity  of  the  pro- 
ceedings shall  not  be  questioned  by  any  person. 

5.  If  within  the  space  of  28  days  after  being  scTvei  with  any  such 
notice  as  aforesaid,  the  company  shall  not  find  a  member  desiring  to 
purchase  the  same,  and  shall  not  give  notice  thereof  in  manner  aforesaid, 
the  retiring  member  shall  at  any  time  within  six  calendar  months  after- 
wai'ds  be  at  liberty,  subject  to  Clause  9  hereof,  to  transfer  the  share  to 
any  person  and  at  any  price. 

G.  By  the  expression  "  the  prescribed  price  "  used  in  these  presents  is 
meant  a  sum  equal  to  the  amount  which  at  the  time  when  the  retiring 
member  gives  notice  to  the  company  pursuant  to  Clause  2  hereof,  stands 
credited  in  the  books  of  the  company  as  having  been  paid  up  on  the 
share  which  he  proposes  to  transfer.    Provided  that  if  according  to  the 
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balance  sheet  of  the  company  submitted  to  the  ordinary  general  meeting  Form  83. 
next  immediately  preceding  the  time  of  giving  such  notice,  it  shall  " 

appear  that  any  loss  of  capital  has  been  sustained  by  the  company,  there 
shall  be  deducted  from  the  amount  aforesaid,  a  sum  bearing  the  same 
ratio  thereto,  as  the  amount  of  capital  appearing  by  such  balance  sheet 
to  have  been  lost,  bears  to  the  amomit  of  the  paid-up  capital  of  the 
company  at  the  time  of  giving  such  notice. 

ThlB  clause  wiU  be  modified  so  as  to  suit  the  views  of  the  parties. 

7.  The  company  in  general  meeting  may  make,  and  from  time  to  time 
vary,  rules  as  to  the  mode  in  which  any  share  or  shares  specified  in  any 
notice  served  on  the  company  pursuant  to  Clause  2  hereof,  shall  be  offered 
to  the  members,  and  as  to  their  rights  in  regard  to  the  purchase  thereof, 
and  in  particular  may  give  any  member  or  class  of  members  a  prefer- 
ential right  to  purchase  the  same. 

8.  Any  share  may  be  transferred  by  a  member,  and  any  share  of  a 
deceased  member  may  be  transferred  by  his  executors  or  administrators 
to  any  son  or  daughter,  or  son-in-law  of  such  member  or  deceased 
member,  and  Clause  1  hereof  shall  not  apply  to  any  such  transfer. 

9.  The  directors  may  refuse  to  register  any  transfer  of  a  share  (a), 
where  the  company  has  a  lien  on  the  share  ;  (h)  where  it  is  not  proved 
to  their  satisfaction  that  the  proposed  transferee  is  a  i^esponsible  person  ; 
(c)  where  the  directors  are  of  opinion  that  the  proposed  transferee  is  not 
a  desirable  person  to  admit  to  membership.  But  paragraphs  (b)  and  (c) 
of  this  clause  shall  not  apply  where  the  proposed  transferee  is  already  a 
member,  nor  to  a  transfer  made  pursuant  to  Clause  8  hereof. 


The  company  may,  from  time  to  time,  increase  the  capital  by  the  Form  84. 
creation  of  new  shares.    The  new  shares  shall  be  issued  upon  such  terms  ^  ^ 

and  conditions,  and  with  such  rights  and  privileges  annexed  thereto,  as  capital, 
the  directors  shall  determine,  and,  in  particular,  such  shares  may  be 
issued  with  a  preferential  or  quahfied  right  to  dividends,  and  in  the  dis- 
tribution  of  assets  of  the  company,  and  with  a  special  or  without  any 
right  of  voting. 

The  above  clause  may  be  substituted  for  clauses  48  and  49,  tvpra,  p.  110..  Tlie 
effect  win  be  to  vest  the  power  of  increasing  the  capital  in  the  directors  by  virtue 
of  clause  113  [jntpra,  p.  129],  but  it  is  not  generally  deemed  expedient  to  do  this. 
The  sanction  of  the  company  in  general  meeting  or  by  special  resolution  is  usually 
required. 

The  power  to  increase  its  capital  at  pleasure  is  a  great  advantage  possessed  by  a 
company  formed  under  the  Act  of  1862  over  one  governed  by  the  Companies 
Clauses  Consolidation  Acts,  1845,  which  can  only  increase  by  special  Act.  The 
power  is  given  by  s.  12  of  the  Act  of  1862. 

An  increase  of  capital  is  so  commonly  required  by  companies  that  the  authority 
is  almost  always  inserted.    It  is  given  in  table  A. 

But  even  though  not  inserted  s.  12  of  the  Act  enables  a  company  by  special 
resolution  to  take  the  necessary  power.    And  one  special  resolution  is  enough. 
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Form  84      C!amphelV$  cate,  9  Ch.  1.    Whereas,  in  case  a  company  not  having  power  by  its 

'-—  r^alations  as  originally  framed  to  reduce  its  capitid,  desires  to  do  so,  two  special 

resolutions  are  necessaiy.    (1.)  To  alter  the  regulations ;  (2.)  To  resolve  on  the 
reduction.    /*  re  Wett  India  and  Pacific  Steamship  Co,,  9  Ch.  11,  note  (2). 
As  to  notice  of  increase  of  capital  to  be  given  to  the  registrar,  see  *' Notices,"  infra. 
For  resolutions  increasing  capital,  see  infra^  "  Resolutions." 


Form  85. 


The  diiectoiB  may  promote,  in  the  next  or  any  ensuing  session  of 

Powwto         parliament,  a  bill  for  the  dissolution  of  the  company  and  the  incorpo- 

directors  to      ration  of  the  members  thereof  as  a  company,  with  objects  similar  in  part 

^^uLnent  ^'  altogether  to  those  of  this  company,  or  for  conferring  any  powers  on 

this  company  which  the  directors  may  deem  necessary  or  desirable  for 

carrying  out  the  objects  of  the  company,  and  may  pay  the  costs  of  and 

incident  to  the  promotion  of  any  such  bill  out  of  the  funds  of  the 

company. 

8uch  a  clause  is  sometimes  inserted.  It  must,  however,  be  borne  in  mind  that 
unless  expressly  or  impliedly  authorised  by  its  memorandum  of  association,  a  com- 
pany cannot  apply  any  of  its  funds  in  defraying  the  expenses  of  obtaining  an  Act 
altering  the  constitution  of  the  company.  SSuch  an  application  of  its  funds  is  uUra 
vires  the  company,  and  the  court  will  interfere  at  the  instance  of  even  one  dis- 
sentient member.  If,  therefore,  upon  the  formation  of  the  company,  application 
for  any  such  Act  is  contemplated,  the  memorandum^  as  weU  as  the  articles  should 
be  framed  accordingly.  See  supra ^  p.  72.  But,  although,  if  the  memorandum 
be  not  so  framed,  the  expenses  cannot  come  out  of  the  company*8  pocket ;  any  of 
the  members  are  at  liberty,  at  their  own  expense,  to  apply  for  an  Act  which,  if 
passed,  will  afEect  the  whole  company  and  change  its  constitution.  Those  share- 
holders who  object  to  the  application  must  oppose  it  in  Parliament  See  Lindley, 
628,  and  Ware  v.  The  Grand  Junction  WaterworJts  Co.,  2  B.  &  M.  470  ;  and  other 
cases  cited  in  Lindley,  ubi  supra.  See  also  Mathias  v.  The  Company ^  d:e,,  of  the 
Berks  Canal  Navigation,  W.  N.  1876,  p.  91,  and  (on  appeal)  p.  158. 


Company  may 
contract  with 
directors. 


PowEE  FOE  Company  to  Contract  with  Directors. 

Form  86.  1*  ^^'^  company  may  make  contracts  with  any  of  the  directors  upon 
snch  terms  as  the  directors  shall  think  fit ;  and  a  director  shall  not,  by 
reason  of  the  fiduciary  relation  subsisting  between  him  and  the  company, 
be  accountable  for  any  profit  made  by  him  in  respect  of  any  such 
contract,  nor,  subject  to  the  folloining  proviso,  in  respect  of  any  other 
contract  made  with  the  company  in  the  profits  of  which  he  participates 
or  in  which  he  is  otherwise  interested ;  provided  that  the  fact  of  his 
being  so  interested  therein,  and  the  nature  of  his  interest,  be  fully  and 
fairly  disclosed  by  him  at  the  meeting  of  the  directors  at  which  the 
contract  is  determined  on,  if  his  interest  then  exists,  or,  in  any  other  case, 
at  the  first  meeting  of  the  directors  after  the  acquisition  of  his  interest. 
No  director  shall  vote  [nor  shall  the  managing  director  exercise  any  dis- 
cretion as  between  himself  and  the  company]  in  respect  of  any  contract 
or  matter  in  which  he  is  individually  interested  otherwise  than  as  a 
member. 

If  desired,  the  above  clauses  can  be  inserted  in  the  articles.    Claiue  1  will  come, 
nyms,  p«  122,  between  Clauses  91  and  92  ;  and  Clause  2,  supra^  p,  123,  between 
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Clauses  105  and  106.    If  these  clauses  are  insertei,  sub-sec.  (e)  of  Clause  92,  supra ^    V(%rm  86 
p.  123,  must  be  omitted.  L_ 

As  a  director  stands  in  a  fiduciary  relation  towards  the  company,  he  caDnot, 
unless  the  articles  otherwise  provide,  contract  with  the  company.  Albion^  ,J-^.,  Co. 
V.  Martin^  1  Ch.  Dir.  580.  Nor  does  it  make  any  difference  that  the  contract  is 
open  and  above  board  as  between  the  contracting  director  and  his  co-directors. 
Ibid. 

But  a  company  may  unquestionably  waive  the  benefit  of  the  rule.  Imjierialy  j*^., 
AstocUUion  v.  Colemkny  6  Cli.  568  ;  L.  R.  6  H.  L.  190  ;  SouthaU  v.  British  Mutual^ 
<C«.,  Society,  6  Ch.  619  ;  Black  v.  MaUalue,  7  W.  R.  303  :  Adamson's  case,  18  Eq. 
670 ;  and  it  has  now  become  very  common  to  do  so,  and  to  insert  clauses  to  the 
effect  of  the  above. 

It  may  be  convenient  here  to  refer  to  the  well  settled  rule,  that  an  agent  cannot, 
without  the  knowledge  and  consent  of  his  principal,  be  allowed  to  make  any  profit 
out  of  the  matter  of  his  agency  beyond  his  proper  remuneration.  This  rule  applies 
with  peculiar  stringency  to  the  directors  of  joint-stock  companies.  Hay's  case, 
10  Ch.  601. 

The  rule  is  "  not  a  technical  or  arbitrary  rule.  It  is  a  rule  founded  upon  the 
highest  and  truest  principles  of  morality.  No  man  can,  in  this  court,  acting  as 
agent,  be  allowed  to  put  himself  into  a  position  in  which  his  interest  and  his  duty 
will  conflict."    Per  Lord  Cairns,  L.C.,  Parker  v.  McKenna,  10  Ch.  118. 

See  the  above  cases  and  the  following  : — 

Parker  v.  Lemis,  8  Ch.  1035  ;  Ottotnan  Bank  v.  Farley,  17  W.  R.  761  ;  Carling's 
case,  1  Ch.  Div.  123  ;  Morvah,  Consols,  d:c.,  Co.,  2  Ch.  Div.  1 ;  Morrison  v.  Thompson^ 
lu.  R.  9  Q.  B.  480  ;  Pearson's  case,  5  C.  Div.  336  ;  Dunne  v.  English,  18  Eq.  524, 
and  Forms  201,  202,  543  et  seq.,  infra. 


The  following  is  another  form  sometimes  used.    It  can  only  be  used  where  the 
memorandnm  contains  a  clause  similar  to  Form  9,  or  to  that  effect. 

A  director  may  make  contracts  with  the  company  upon  such  terms  as  Form  87. 
the  directors  think  fit,  and  may,  with  the  sanction  of  the  directors,  Another, 
engage  in  any  transaction  (within  the  company's  objects)  in  partner- 
ship, or  otherwise  in  conjunction,  with  the  company,  upon  such 
terms  as  may  be  agreed  on  between  the  parties  to  such  transaction, 
but  he  shall  not  vote  in  respect  of  any  such  matter,  and  the  short 
particulars  of  any  such  contract  or  transaction  showing  the  nature  of 
his  interest,  must  be  forthwith  recorded  in  the  minute  book  of  the 
directors'  proceedings. 


Occasionally  the  following  is  used  in  addition  to  the  above. 

Any  company  or  firm  of  which  a  director  is  a  member  may  make  Form  88. 
contracts  with  the  company  upon  such  terms  as  the  directors  think  fit,  po^g^  for 
provided  that  the  fact  of  such  director  being  a  member  thereof  be  dis-  director's  firm 
closed  at  the  meeting  of  the  directors  at  which  the  contract  is  deter- 
mined on,  or  at  some  previous  meeting,  but  he  shall  not  vote  in  respect 
of  any  such  contract,  and  the  fact  of  his  being  a  member  of  the  company 
or  firm  must  be  forthwith  recorded  as  aforesaid. 


162 


ARTICLES  OF  ASSOCIATION. 


Remuneration  of  Directors. 

The  following  clauses  are  sometimes  used  : — 

Form  89.  There  shall  be  paid  to  the  directore  as  remuneration  for  their  services, 
Sliare  of  but-  ^^^^  ^""^  ^^  ^  P^^  annum,  and  also  the  share  of  surplus  profits  specified 
plus  profits  to   ill  Clause  hereof.     [See  Fonn   77.]     Such  remtmeration  shall  be 

divided  among  them  in  such  manner  as  the  directors  may  from  time 
to  time  agree  [or  in  such  manner  that  the  chaimian's  share  shall  be 
double  that  of  any  other  director]. 


directors. 


Form  90.  There  shall  be  paid  to  the  director  as  remuneration  for  their 
sen'ices,  £  per  annum,  and  also,  in  each  year  in  which  a  dividend 
is  paid  to  the  members  exceeding  C  per  cent,  on  the  amount  paid  up  on 
the  shares  held  by  them,  the  sum  of  £[100],  in  respect  of  every  one 
per  cent,  of  dividend  so  paid  in  excess  of  6  per  cent. 


Commission  to 
directors. 


Form  91. 


The  directors  shall  receive,  by  way  of  remuneration,  in  each  year  the 
r:  ~       sum  of  £        ,  and  such  further  sum  as  may  be  equal  to  5  per  cent,  of 

Directors  to  i 

have  percent-    the  net  profits  of  the  company  in  that  year,  payable  out  of  the  surplus 

age  on  i^roiits.  remaining  after  payment  of  the  preferential  dividend  to  the  holders  of 

A  shares,  and  of  a  dividend  of  7  per  cent,  per  annum  on  the  amount 

paid  up  on  the  ordinary  shares,  so  far  as  such  surplus  will  extend,  and 

all  such  remuneration  shall  be  divided  so  that  there  shall  be  given  to 

the  chairman  of  the  directors equal  parts  thereof,  and  to  each  of 

the  other  directors  one  equal  part  thereof. 


Form  92. 


Indemnity. 


1.  Every  director,  manager,  secretary,  and  other  officer  or  servant  of 
the  company,  shall  be  indemnified  by  the  company  against,  and  it  shall 
be  the  duty  of  the  directors  out  of  the  funds  of  the  company  to  pay,  all 
costs,  losses,  and  expenses  which  any  such  officer  or  seiTant  may  incur 
or  become  liable  to  by  reason  of  any  contract  entered  into,  or  act  or 
deed  done  by  him  as  such  officer  or  servant,  or  in  any  way  in  the  dis- 
charge of  his  duties  ;  and  the  amount  for  which  such  indemnity  is 
provided  shall  immediately  attach  as  a  lien  on  the  property  of  the 
company  and  have  priority  as  between  the  members  over  all  other 
claims. 

The  above  clause  is  occasionally  inserted.     Sec  as  to  the  right  to  indemnity  of 
directors  and  other  agents,  Lindley,  555  ;  see  also  Story  on  Agency,  339,^^  tcq. 
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2.  No  director  or  other  oflScer  of  the  company  shall  be  liable  for  the   Form  93. 
acts,  receipts,  neglects,  or  defaults  of  any  other  director  or  officer,  or  for  i~j^i^J^j^^J 
joining  in  any  receipt  or  other  act  for  conformity,  or  for  any  loss  or  leMpousibiiity 
exi>eiLse   hap})ening    to    the    company,   through    the    insufficiency  or  °^  ^  ^ro^t'^^**^- 
deficiency  of  title  to  any  property  acquired  by  order  of  the  directors 
for  or  on  behalf  of  the  company,  or  for  the  insufficiency  or  deficiency  of 
any  security  in  or  upon  which  any  of  the  monies  of  the  company  shall 
be  invested,  or  for  any  loss  or  damage  arising  from  the  bankruptcy, 
insolvency,  or  tortious  act  of  any  person  with  whom  any  monies, 
securities,  or  effects  shall  be  deposited,  or  for  any  other  loss,  damage, 
or  misfortune  whatever  which  shall  happen  in  the  execution  of  the 
duties  of  his  respective  office  or  in  relation  thereto,  unless  the  same 
happen  through  his  own  wilful  act  or  default. 

The  above  clause  is  sometimes  inserted.  See  Lindley,  616,  as  to  liability  of 
directors  for  acts  of  each  other.  As  to  the  right  to  contribution,  see  Lindley,  788, 
et  »eq. ;  and  Axhurst  v.  Mason^  20  E(i.  225. 

In  the  case  last  meutioned,  shares  of  a  company  had  (pursuant  to  an  nUra  vires 
resolution  of  the  board)  been  purchased  and  transferred  into  the  name  of  A.,  a 
director,  in  trust  for  the  company.  It  was  held  that  A,  was  entitled  to  contribution 
from  the  directors  who  concurred  in  the  transaction  for  calls  he  had  paid.  See  also 
Potrer  v.  Ilaey,  19  W.  R.  916  ;  and  Power  v.  O'Connor,  ibid.,  923. 


The  directors  may,  from  time  to  time,  appoint  a  general  manager  of   Form  94. 
the  business  of  the  company,  and  may  remove  and  discharge  any  such  Mauagers! 
person  and  appoint  a  substitute,  and  the  directors  shall  take  such 
security  (if  any)  for  the  good  conduct  and  satisfactory  discharge  of  the 
duties  of  such  general  manager  as  tliey  shall  in  tlieir  discretion  think  * 
sufficient. 


See  Erans  v.  Coventry,  8  De  G.  M.  &  G.  8.3a  ;  25  L.  J.  N.  R.  Ch.  491 ,  as  to  taking 
security. 


1.  The  said shall  be  the  first  manager  of  the  company,  and  Form  96. 

shall  not  be  removable  from  office  otherwise  than  by  his  own  resignation  Appointment 
or  by  special  resolution,  and  shall,  while  holding  that  office,  devote  the  of  firet 
whole  of  his  time  and  attention  to  the  business  of  the  company,  and  ™*°"^*^^' 
shall  exercise  and  perform  the  functions  and  duties  i)rescribed  by  the 
directors. 

2.  The  salary  of  the  said  as  such  manager  sliall  be  at  the  rate 

of  £  per  annum,  payable  monthly,  on  the  firat  day  of  every  month  ; 
he  shall  also,  while  holding  such  office,  be  entitled  to  a  commission  equal 
to  5  per  cent,  on  the  net  profits  of  the  company  in  each  year  in  which 
the  same  shall  be  more  than  sufficient  to  pay  a  dividend  at  the  rate  of 
per  cent,  on  the  paid-up  capital  of  the  company. 

3.  The  declaration  of  the  directors,  as  to  the  amount  of  the  net 
profits  of  the  company  in  each  year,  shall  be  conclusive  as  against  the 
said 
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ARTICLES    OF    ASSOCIATION. 


Managing 
director. 


Form  96.        1-  The  first  managing  director  of  the  company  shall  be  A.,  of y 

"^  who  shall  hold  that  office  until  the  ordinary  meeting  in  the  year , 

at  a  salary  of  £        per  annum,  payable  at  such  times  as  may  be  agreed 
upon  between  him  and  the  directors. 

2.  The  said  A.,  during  his  term  of  such  office,  shall  devote  the  whole 
of  his  time  and  attention  to  the  business  of  the  company,  and  shall  not 
directly  or  indirectly  engage  or  be  concemed  in  any  other  trade  or 
business  without  the  consent  of  the  directors. 

3.  Upon  any  vacancy  occurring  in  the  said  office,  the  directors  may 
either  fill  up  the  office  by  the  appointment  of  some  one  of  their  body 
thereto,  or  may  at  their  discretion  discontinue  the  same. 

4.  Subject  to  the  provision  in  Clause  1  hereof  contained  as  to  the 
remuneration  of  the  said  A.,  the  remuneration  of  the  managing  director 
(if  any),  for  the  time  being,  shall  be  fixed  by  the  directors,  and  may  be, 
by  way  of  salary  or  commission,  or  participation  in  the  profits,  or  by 
any  or  all  of  those  modes. 

5.  The  directors  may,  from  time  to  time,  entrust  (see  supra,  p.  126). 


Form  97.  No  purchase,  sale,  contract,  or  agreement,  made  or  entered  into  by 
Acts  assented  ^^^  directors,  or  act  done  by  the  directors,  to  which  the  assent  of  the 
to  by  company  company  in  general  meeting  shall  be  given,  shall  be  afterwards  im- 
impeachedas  pcached  or  objected  to  by  reason  that  the  same  is  not  within  or  is 
vitra  vires.  opposed  to  the  business  and  objects  of  the  company,  or  that  a  dissolution 
of  the  company  may  be  thereby  rendered  necessary*,  or  on  any  other 
ground  whatsoever. 

A  clause  to  the  above  effect  is  sometimes  inserted.  See  Marsltall  v.  Glamorgan 
Iron  and  Coal  Co.y  7  Eq.  137,  in  which  Giffard,  V.  C,  assumed  that  it  was  vaUd. 
But  having  referred  to  the  Avhhury  Co.  v.  Richer  L.  R.  7  H.  L.  653,  it  seems  ex- 
tremely doubtful  whether  it  would  be  held  valid.  See  also  Jlope  v.  Intcmatiimal 
Financial  Society^  4  C.  Div.  327  ;  and  Garden  Gully,  d-c,  Co,  v.  McLiiteVy  1  App. 
Cas.  54.    See  also  svpra,  p.  50. 


Form  98. 

Remuneration 
of  promoter. 


In  consideration  of  the  great  labour,  expenses,  and  risk  which  A.  B., 
one  of  the  subscribers  of  the  memorandum  of  association,  has  incurred 
and  been  put  to  in  and  relating  to  the  promotion  and  formation  of  the 
company,  and  in  registering  the  memorandum  and  articles  of  association 

thereof,  the  company  shall  when  and  so  soon  as shares  shall  have 

been  allotted,  pay  to  the  said  A.  B.,  his  executors,  administrators,  or 
assigns,  the  sum  of  £ 

See  Croikey  y.  Bank  of  Wale^,  4  Giff.  317  ;  Madrid  Bank  v.  Ptlly,  7  Eq.  442  ; 
Engle field  Colliery  Co.,  8  C.  Div.  388  ;  tnpray  p.  19,  infra,  p.  19,  and  Forms  643  et»eg. 

As  between  the  company  and  a  person  who  is  not  a  party  to  the  articles  of  asso- 
ciation such  a  clause  as  the  above  does  not  amount  to  a  contract  on  which  the 
company  can  be  sued.  Melbado  r.  Porto  AUegre  My.  Co.,  L,  R.  9  C.  8.  603  ;  Uley 
y.  Positine  Government  Co.,  2  Ex.  Div.  88.    Bat  if  the  company  adopts  and  takes 
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the  benefit  of  the  acts  of  its  promoters  thej  have  an  equitable  right  to  payment.    JPoiHl  98. 
Terrell  v.  Uutton,  4  H.  L.  Cas.  1091 ;  Touche  y.  Metropolitan  6b.,  6  Ch.  571  ;  Here- 
ford and  South  Wales  Co.,  1  C.  Diy.  621. 


DiSTRiBunox  OF  Assets  in  Winding-up. 

Unless  the  holders  of  preference  shares  are  given  a  preference  in  the  distribution 
of  assets,  they  will  stand  on  a  level  with  the  other  members  in  the  winding  up. 
In  re  Lond&n  India-rubber  Co.,  6  Eq.  519  ;  Griffith  v.  Paget,  6  C.  D.  511. 

It  is  comparatively  seldom  that  the  articles  as  originally  framed  contain  any 
provisions  giving  a  preference  in  the  distribution  of  assets  upon  a  winding  up.  Such 
provisions,  however,  are  common  enough  in  resolutions  to  increase  capital,  sec  infra, 
Form  99  ;  and  they  are  sometimes  inserted  in  the  case  of  a  reconstruction  or  amal- 
gamation, see  infra,  "  Reconstruction  *'  and  "  Amalgamation." 

In  connection  with  these  clauses,  it  may  be  well  to  consider  the  mode  in 
which  surplus  assets  are  dealt  with  upon  a  winding  up,  in  the  absence  of  special 
provisions. 

It  is  the  duty  of  the  liquidators  in  a  voluntary,  and  the  court  in  a  compulsory 
winding  up,  to  adjust  the  rights  of  the  contributories  inter  se  (s.  133,  subs.  10,  and 
8.  109  of  the  Companies  Act,  1862). 

If  all  the  shares  are  fully  paid  up,  no  diflSculty  can  arise  ;  the  assets  are  divided 
pro  rata.  But  generally  some  shares  are  fully  paid  up,  some  not.  The  question  is 
how  in  such  case  to  adjust  the  rights  of  the  contributories. 

It  is  now  well  settled  that  in  the  absence  of  special  provisions  in  the  articles,  or 
a  special  contract  made  on  the  issue  of  the  shares,  the  adjustment  should,  as  far  as 
possible,  throw  the  losses  on  the  members  in  proportion  to  the  r^ominal  ammmt  of 
capital  held  by  them  respectively. 

The  principle  on  which  such  an  adjustment  is  based,  was  first  settled  in  the  cafe 
of  the  Anglesea  Colliery  Co.,  1  Ch.  555.     See  also  In  re  Scinde,  ^'c,  Corporation,  6 
Ch.  63,  note  ;  In  re  Holyford  Mining  Co.,  Ir.  L.  R.  3  Eq.  208  ;  Mande't  case,  6  Ch. 
61.    It  is  difficult  to  reconcile  the  decision  in  Eclipse  Gold  Mining  Co.,  17  Eq.  with 
the  above  cases. 

Where,  however,  the  profits  are  to  belong  to  the  members  in  proportion  to  the 
capital  paid  up  \suj)ra,  p.  134,  Clause  115]  it  is  very  commonly  thought  that  the 
losses  ought  to  be  borne  by  them  in  the  same  proportions,  and  provision  is  made 
accordingly. 


The  sorpliis  assets  of  the  company  upon  the  winding  up  thereof  shall   Form  99, 
be  applied  :  first,  in  repaying  to  the  holders  of  the  said  preference  shares  How  surplus  ^ 
the  amount  paid  up  thereon  ;  then,  in  repaying  to  the  holders  of  the  *^®*?  ^  ^ 
deferred  and  other  shares  the  amount  paid  up  on  such  shares  ;  and  the 
residue  (if  any)^shall  be  divided  among  the  members  in  proportion  to 
the  nominal  amount  of  the  capital  held  by  them  respectively. 


If  the  company  shall  be  wound  up  the  surplus  assets  shall  be  applied,  FonnjB9a. 
in  the  first  place,  in  repaying  to  the  holders  of  the  A  shares  the  amount  Preference  to 
paid  up  thereon,  and  the  residue  shall  belong  to  the  holders  of  the  B  \°^'^®"  °^  ^ 
shares.  '""^ 
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PROSPECTUSES. 


Interests  to  be 
considered. 


same  time,  for  these  documents  are  very  commonly  fi'amed  in  contem- 
l)liition  of  the  prospectus,  and  with  reference   to  what  it  is  desired 
tlicreiu  to  say  or  not  to  say.     The  prospectus  should  not  be  finally 
settled  until  after  the  formation  of  the  company. 
A  prospectus  has  in  general  to  be  considered  in  the  interests— 

1.  Of  the  applicants  for  shares  ; 

2.  Of  the  company  ; 

3.  Of  the  directors  ; 

4.  Of  the  promoter  ; 

5.  Of  the  vendor  ; 

and  in  many  cases  the  same  hand  has  to  settle  the  document  with  a 
due  rcgard  to  the  interests  of  all  these  persons. 

It  may  be  convenient  here  to  refer  to  these  interests  separately  :  — 


Interests  of 
appUcantf. 


As  TO  THE  Interests  of  Applicants  for  Shares. 

In  the  interests  of  applicants  for  shares  the  prospectus  should  be  so 
framed  that  persons  taking  shares  upon  the  faith  of  it  may  not  have 
any  cause  for  complaint.  Accordingly  it  should  not  contain  any  mis- 
representation, and  should  disclose  all  material  facts.  As  was  said  by 
Vice-Chancellor  Kindersley,  in  the  case  of  the  Neio  Bnmsvnck  and 
Canada  Ry.  Co.  v.  Muggeridge,  1  Dr.  and  Sm.  38 — "Those  who 
issue  a  prospectus  holding  out  to  the  public  the  great  advantages 
which  will  accrue  to  persons  who  will  take  shares  in  a  proposed  under- 
taking, and  inviting  them  to  take  shares  on  the  fiuth  of  the  representa- 
tions therein  contained,  are  bound  to  state  everything  with  strict  and 
scrupulous  accuracy,  and  not  only  to  abstain  from  stating  as  fact  that 
which  is  not  so,  but  to  omit  no  one  fact  within  their  knowledge  the 
existence  of  which  might  in  any  degree  affect  the  nature,  or  extent,  or 
quality  of  the  privileges  and  advantages  which  the  prospectus  holds  out 
as  inducements  to  take  shares." 

The  rule  laid  down  in  this  passage  was  termed  a  "golden  legacy  "  by 
Page-Wood,  V.-C,  in  Henderson  v.  LacoUy  5  Eq.  262,  and  it  was 
cited  with  approbation  in  the  case  of  the  Central  Ry.  Co,  of  Ye- 
nezit/ela  v.  Kisch^  L.  R.  2  H.  L.  113.  In  this  case  Lord  Chelmsford, 
L.  C,  in  giving  judgment,  said :  "  In  an  advertisement  of  this 
description  [i.e.,  a  prospectus]  some  allowance  must  always  be  made  for 
the  sanguine  expectations  of  the  promoters  of  the  adventure,  and  no 
prudent  man  will  accept  the  prospects  which  are  always  held  out  by  the 
originators  of  every  new  scheme,  without  considerable  abatement.  But 
although,  in  its  introduction  to  the  public,  some  high  colouring,  and 
even  exaggeration,  in  the  description  of  the  advantages  which  are  likely 
to  be  enjoyed  by  the  subscribers  to  an  undertaking  may  be  expected, 
yet  no  mis-statement  or  concealment  of  any  material  facts  or  circum- 
stances ought  to  be  permitted.  In  my  opinion,  the  public,  who  are  in- 
vited by  a  prospectus  to  join  in  any  new  adventure,  ought  to  have  the 
same  opportunity  of  judging  of  everything  which  has  a  material  bear- 
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ing  on  its  true  character,  as  the  promoters  themselves  possess.  It 
cannot  be  too  firequently  or  too  strongly  impressed  npon  those  who, 
having  projected  any  undertaking,  are  desirous  of  obtaining  the  co- 
operation of  persons  who  have  no  other  information  on  the  subject  than 
that  which  they  choose  to  convey,  that  the  utmost  candour  and  honesty 
ought  to  characterise  their  published  statements."  It  should  also  be 
seen,  in  the  interests  of  shareholders,  that  s.  38  of  the  Act  of  1867  is 
complied  with.     See  m/m,  p.  179  et  seq. 

As  TO  THE  Interests  of  the  Company. 

It  is  obviously  for  the  interest  of  the  company  that  its  members  interests  of 
should  have  no  cause  to  complain  that  they  have  been  entrapped  into  company, 
taking  shares  by  an  improperly  framed  prospectus,  for  such  complaints 
are  calculated  seriously  to  damage  the  company's  credit,  and  to  cripple 
its  operations. 

But  in  the  interest  of  the  company  the  main  i)oint  to  be  looked  to  Repudiation  of 
is,  that  the  members  shall  not  be  able  to  repudiate  their  shares.  In  sharee. 
this  view  the  utmost  care  must  be  taken  that  the  prospectus  is  free 
from  misrepresentations,  and  that  it  discloses  all  material  facts,  for  it  is 
well  settled  that  a  person  taking  shares  upon  the  faith  of  a  prospectus 
which  does  not  comply  with  these  rules,  is  entitled,  ui)on  discovering 
the  truth,  to  have  the  contract  rescinded,  and  to  recover  any  money 
paid  to  the  company  in  respect  of  his  shares. 

The  following  are  some  of  the  cases  in  which  relief  has  been  given  on 
the  ground  of  misrepresentation.  The  Central  Ry,  Co,  of  Venezuela  y. 
Kisch,  L.  R.  2  H.  L.  90,  where  the  prospectus  untruly  stated  (1)  that 
the  contract  for  the  execution  of  the  company *8  works  had  been  entered 
into  with  a  responsible  contractor,  (2)  untruly  stated  that  the  contract 
price  was  considerably  within  the  available  capital,  (3)  did  not  mention 
that  the  concession  which  the  company  was  formed  to  carry  out  had 
been  purchased  from  the  original  grantees  at  a  cost  of  50,000?.,  (4) 
held  out  the  advantages  of  a  guarantee  as  to  interest  on  capital  given 
by  the  contractor,  but  did  not  mention  that  it  was  limited  to  a  certain 
amount ;  and  upon  the  application  of  a  person  who  had  taken  shares  on 
the  faith  of  the  prospectus,  the  contract  was  rescinded.  So  in  Eoss  v. 
Estates  Investment  Co.,  3  Eq.  122,  3  Ch.  682,  the  prospectus  untruly 
stated  that  "  more  than  half  the  first  issue  of  shares  has  been  already 
subscribed  for,"  and  that  "  upwards  of  70,000/.  has  already  been  ex- 
pended on  this  estate  by  the  vendor  in  buildings  and  improvements,  in 
addition  to  the  purchase  money  paid  by  him  for  the  land."  It  was 
held  that  the  plaintiff,  who  had  taken  shares  on  the  faith  of  the  pro- 
spectus, was  entitled  to  have  his  contract  set  aside,  and  his  deposit 
returned.    See  the  decree,  Form  192,  vt/ra. 

In  another  case  the  prospectus  of  a  mining  company  stated  that  a 
particular  mine,  containing  "several  very  valuable  claims,  some  of 
which  are  in  full  operation,  and  make  large  daily  returns,"  had  been 
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contracted  to  be  purchased.  The  mine  was,  in  fact,  worthless,  and 
there  were  no  claims  in  operation.  It  was  held  that  a  person  who  had 
taken  shares  on  the  faith  of  the  prospectus  was  entitled  to  relief. 
Smith's  Case,  2  Ch.  604  ;  L.  R.  4  H.  L.  64.  See  also  Kent  v.  Freehold 
Land  Co.,  4  Eq.  588,  3  Ch.  493  j  Henderson  v.  Lacon,  5  Eq.  249  ; 
Blake's  Case,  34  Beav.  G39  ;  Cargill  v.  Boiver,  10  C.  D.  502  ;  Hall  v. 
Old  Talargoch  Co,,  3  C.  D.  749.  And  Forms  192  et  seq.,  infra. 
Careless  Moreover  the  dano^er  of  ambiimous  statements  should  be  borne  in 

language. 

mind,  for  "  if  persons  publishing  a  prospectus  use  such  careless  language 
that  their  statements,  literally  read,  are  untrue,  although  this  literal 
sense  is  different  from  what  they  intended,  this  amounts  to  a  misrepre- 
sentation, for  which  they  may  be  responsible  to  any  one  who  is  deceived 
or  injured  by  it.'"  Per  Lord  Chehnsford,  L.  C,  Hallows  v.  Femie, 
3  Ch.  475.  And  a  fortiori  the  person  deceived  will  be  entitled  to  repu- 
diate his  shares. 

And  where  a  misrepresentation  as  to  a  material  fact  in  a  prospectus  is 
untrue  in  point  of  fact,  it  is  wholly  immaterial,  where  rescission  of 
contract  is  sought,  that  the  directors,  when  they  made  it,  believed  it  to 
be  true.  See  judgment  of  Lord  Cainis,  L.  C,  Smith's  Case,  2  Ch.  604  ; 
L.  R.,  4  H.  L.  79. 

Nor  if  a  prospectus  contains  misrepresentations,  can  the  evil  results  be 
prevented  by  offering  applicants  the  opportunity  of  examining  documents 
which  would  correct  the  misrepresentations.  Central  Railway  Co.  of 
Venezuela  v.  Kisch,  L.  R.  2  H.  L.  120. 

It  is  not  every  misrepresentation  or  suppression  that  will  confer  a 
right  to  relief.  Denton  v.  Macneil,  2  Eq.  352  ;  Hallaws  v.  Femie,  8 
Ch.  467  ;  Heymun  v.  European  Central  Co.,  7  Eq.  154  ;  Kennedy  v. 
Panumu  Mail  Co.,  L.  R.  2  Q.  B.  580  ;  Cover's  Case,  1  C.  D.,  182 ;  but 
in  settling  a  prospectus  it  is  desirable,  as  far  as  possible,  to  avoid  risk. 

And  although  a  person  who  has  been  induced  by  misrepresentation  to 
take  shares  may  lose  his  right  to  relief  by  delay  :  Sharjpley  v.  South  Co., 
2  C.  Div.  685  ;  Heyman  v.  European  Central  Co.,  ubi  supra  ;  PesVs 
Case,' 2  Ch.  674  ;  or  by  dealing  with  his  shares  in  a  manner  inconsistent 
with  repudiation  :  ex  parte  Briggs,  1  Eq.,  483  ;  NicoVs  Case,  3  De  6. 
&  J.  387  ;  or  by  reason  of  a  winding  up  supervening  before  he  has 
conmaenced  proceedings  to  rescind  the  contract :  Oak^  v.  Turquand, 
L.  R.  2  H.  L.  325  ;  Stone  v.  City  and  County  Bank,  3  C.  P.  Div.,  282  ; 
Houldsworth  v.  City  of  Glasgow  Bank,  5  App.  Cas.  817  ;  Burgess's  Case, 
28  W.  R.,  793  ;  these  considerations  are  of  little  moment  in  the 
preparation  of  the  prospectus. 
Company  liable  Where  a  person  has  been  induced  to  take  shares  by  fraudulent  mis- 
m  damages.  representations  contained  in  a  prospectus  issued  by  the  company's 
directors,  he  is  entitled  not  only  to  have  the  contract  rescinded  but  he 
may  also  sue  the  company  for  the  damages  he  has  sustained.  Houlds- 
worth v.  City  of  Glasgow  Bank,  5  App.  Cas.  817.  But  he  cannot  sue  the 
company  for  damages  unless  he  rescinds  his  contract  to  take  shares, 
S.  C.    And  if  by  reason  of  delay,  or  the  winding  up  of  the  company,  or 


INTRODUCTORY  NOTES.  171 

otherwise,  he  has  lost  the  right  of  rescission,  he  loses  also  the  right  to 
sue  the  company  for  damages,  S.  C,  This  does  not,  however,  prevent 
him  from  suing  the  directors  or  other  persons  who  actually  made  the 
misrepresentations.  See  further,  infra.  As  to  s.  38  of  the  Act  of  1867, 
see  infra,  p.  179. 

As  TO  THE  Interests  of  the  Directors. 

In  seeing  that  the  prospectus  is  properly  framed,  the  interests  of  the  Aa  to  iDterests 
directors  are  in  a  great  measure  identical  with  those  of  the  company,  "^"«*®"' 
for  the  company's  want  of  success  involves  more  or  less  loss  of  credit  or 
of  prospective  profit  to  the  directors.  But  the  directors  have  an  addi- 
tional interest  in  the  matter  by  reason  of  the  serious  liabilities  in  which 
they  may  be  involved  by  taking  part  in  the  issue  of  an  improperly 
framed  prospectus.    Of  these  the  following  may  be  mentioned  :— 

(a.)  Where  a  person  is  induced  by  fraudulent  misrepresentation  in  a  Liability  for 

...11.  ji.'ii.  1  misrepresenta- 

prospectus  to  take  shares  in  a  company  and  sustains  loss,  he  can  compel  tion. 
the  directors  or  other  persons  who  issued  the  prospectus  to  make  good 
his  loss.  Prior  to  the  Judicature  Act,  there  was  in  such  cases  concurrent 
jurisdiction  at  law  and  in  equity.  At  law  the  remedy  was  an  action  for 
deceit,  and  in  equity  a  bill  for  indemnification.  Gerhard  v.  BateSy  2 
Ell.  &  Bl.  47G  ;  17  Jur.  N,  S.  1097,  is  an  example  of  an  action  for 
deceit.  There  the  prospectus  stated  that  the  promoters  did  not  hesitate 
to  guarantee  to  the  bearers  of  12,000  shares  a  minimum  annual  dividend 
of  33/.  per  cent.  The  defendants,  who  issued  the  prospectus,  had  no 
ground  for  offering  such  a  guarantee,  and  the  shares  turned  out  worth- 
less. It  was  held  that  the  plaintiff,  who  had  taken  shares  on  the  faith 
of  the  prospectus,  was  entitled  to  recover  damages  from  the  defendants. 

So  in  Clarke  v.  Dickson,  6  C.  B.  N.  S.  453  ;  5  Jur.  N.  S.  1030,  the 
prospectus  represented  that  it  had  been  agreed  that  the  proprietor  should 
make  over  his  interest  in  the  mines  for  5,000/.  in  money  and  5,000/.  in 
paid-up  shares.  In  reality  the  agreement  was  not  made  with  the  pro- 
prietor but  with  two  of  the  directors,  and  the  defendants  were  held 
liable.    See  also  cases  cited  in  Peek  v.  Ourney,  L.  R.  G  H.  L.  377. 

Henderson  v.  Lacon,  5  Eq.  249,  is  an  example  of  a  suit  for  indemnifi- 
cation. There  the  prospectus  falsely  stated  that  "  the  directors  and  their 
friends  have  subscribed  a  large  portion  of  the  capital,  and  they  now  offer 
to  the  public  the  remaining  shares,"  and  it  was  held  that  the  directors  must 
make  good  the  loss  the  plaintiff  had  sustained.  Form  193,  infra.  See  also 
Peek  V.  Oumey,  uhi  supra  ;  Arkwright  v.  Newlold,  28  W.  R.  829  ;  42 
L.  T.  785,  is  an  example  of  an  action  since  the  Judicature  Act.  In  that 
case  the  prospectus  stated  that  "  The  remuneration  of  the  directors  will  be 
fixed  by  the  shareholders,  and  it  is  proposed  that  they  should  be  paid 
only  by  a  commission  on  tjie  profits  made,  no  promotion  money  whatever 
being  paid  to  them  by  the  company."  The  plaintiff  took  shares  on  the 
faith  of  the  prospectus.  Subsequently  the  vendor,  pursuant  to  an  under- 
standing come  to  prior  to  the  allotment  of  shares,  transferred  800  paid 
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up  shares  to  the  directors.    It  was  held  that  the  directors  were  liable  to 
make  good  the  damage  the  plaintiff  had  sustained.     See  also  Weir  v. 
Barneit,  3  Ex.  Div.  33,  246  ;  Aims  v.  Chadtvick,  4  C.  D.  869  ;  9  C. 
Div.  459.     The  latter  was  one  of  seventy-seven  similar  actions  brought 
against  the  defendants  by  members  of  the  same  company. 
Mere  non-dui-        ^^^  order  to  establish  a  claim  against  the  directors  or  other  persons 
closure  not       who  issue  the  prospectus,  they  must  be  proved  guilty  of  active  misrepre- 
ac  lona  e.        sentation ;  mere  silence  is  not  sufficient.   "  Mere  non-disclosure  of  material 
facts,  however  morally  censurable,  however  that  non-disclosure  might  be 
a  ground  in  a  proper  proceeding  at  a  proper  time  for  setting  aside  an 
allotment  or  a  purchase  of  shares,  would  in  my  opinioti  form  no  ground 
for  an  action  in  the  nature  of  an  action  for  misrepresentation.     There 
must,  in  my  opinion,  be  some  active  misstatement  of  fact,  or,  at  all  events, 
such  a  partial  and  fragmentar}'  statement  of  fact,  as  that  the  withholding 
of  that  which  is  not  stated  makes  that  which  is  stated  absolutely  false." 
Per  Lord  Cairns,  Peek  v.  Gtirney,  L.  K.  6  H.  L.  403. 
Whether  fraud      What  degree  of  moral  culpability  on  the  part  of  the  defendant  must 
must  be  \yQ  proved  in  order  to  render  him  liable  in  such  a  proceeding,  does  not 

appear  to  be  quite  settled.  If  the  representation  relied  on  was  false  to 
the  knowledge  of  the  defendant,  his  liability  is  clear.  Gerhardx.  Bates, 
Henxlerson  v.  Lacon^  Peek  v.  Gurney,  Arkwright  v.  NewhoJd^  tihi  supra. 
Moreover,  if  it  is  made  recklessly  without  any  knowledge  on  the  subject, 
he  may  be  liable.  Evans  v.  Fdmu7ids,  13  C.  B.  786.  And  so,  too, 
"  there  may  undoubtedly  be  a  fraudulent  representation,  if  made  dis- 
honestly, of  that  which  the  party  does  not  know  to  be  untrue,  if  he  does 
not  know  it  to  be  true."  Per  Parke,  B.,  Taylor  v.  AsJiton,  11  M.  &  W. 
401.    But  there  are  judicial  dicta  which  cany  the  matter  still  further. 

Thus  in  Peek  v.  Gurneyy  L.  R.  6  H.  L.  409,  which  was  a  bill  for 
indemnification,  Lord  Cairns  said,  that  so  far  as  motive  was  concerned, 
the  defendants  might  be  absolved  from  any  charge  of  a  wilful  design  or 
motive  to  mislead  or  defraud  the  public.  "  But  in  a  civil  proceeding  of 
this  kind,  all  that  your  lordships  have  to  examine  is  the  question,  was 
there  or  was  there  not  a  misrepresentation  in  point  of  fact  ?  And  if  there 
was,  however  innocent  the  motive  may  have  been,  your  lordships  will  be 
obliged  to  arrive  at  the  consequences  which  would  probably  result  from 
what  was  done."  And  in  Reese  River  Silver  Mining  Co,  v.  Smithy  L.  R.  4 
H.  L.  79,  Lord  Cairns  said  :  "  When  I  say  *  a  fraud,'  I  do  not  enter  into 
any  question  with  regard  to  the  imputations  of  what  may  be  called 
*  fraud '  in  the  more  invidious  sense  against  the  directors.  I  think  it 
may  be  quite  possible,  as  has  been  alleged,  that  they  were  ignorant  of 
the  untruth  of  the  statements  made  in  their  prospectus.  But  I  appre- 
hend it  to  be  a  rule  of  law,  that  if  persons  take  upon  themselves  to  make 
assertions  as  to  which  they  are  ignorant,  whether  they  are  true  or 
untnie,  they  must  in  a  civil  point  of  view  be  held  as  responsible  as  if 
they  had  asserted  that  which  they  knew  to  be  untrue."  See  also 
judgment  of  Jessel,  M.  R.,  in  Eaglesfield  v.  Marquis  of  Londonderry, 
4  C.  D.  707. 
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Liability  may  be  incurred,  although  the  words  relied  on  as  amisrepre-  Ambiguoua 
sentation  may  be  susceptible  of  a  meaning,  which  being  put  on  them,  8t»t«nienta. 
the  representation  would  not  be  literally  false.  In  the  latter  case,  it  is 
for  the  jury  to  say  whether  the  representation  was  made  with  the 
intention  to  convey  that  meaning  which  caused  the  plaintiff  to  apply  for 
shares.  Chrke  v.  Dickson,  6  C.  B.  N.  S.  145  ;  5  Jur.  N.  S.  1029. 
Moreover,  if  persons  who  issue  a  prospectus  use  such  careless  language 
that  their  statements  literally  read  are  untrue,  although  the  literal  sense 
is  different  from  what  they  intended,  this  amounts  to  a  misrepresentation 
for  which  they  are  responsible  to  any  one  who  is  deceived  or  injured  by 
it.    Hallows  V.  Fernie,  3  Ch.  475. 

WTiere  a  person  is  entitled  to  sue  the  directors  or  others  for  misrepre-  Directors  may 
sentation  in  a  prospectus,  he  is  not  bound  to  repudiate  his  shares.  If  he  g^^J^^°,J^ 
keeps  the  shares  and  they  are  of  any  value,  the  damages  will  be  reduced 
pro  tanle,  Twycross  v.  Qrant,  C.  P.  Div.  542  ;  Arkwright'7,  Newhold,  28 
W.  R.  829.  And  the  right  of  action  is  not  lost  by  a  winding-up  superven- 
ing. Addie  v.  The  Western  Bank,  L.  R.  1  H.  L.  Sc.  145  ;  ffendersonv. 
Lacon,  5  Eq.  249  ;  GargiJl  v.  Bower,  10  C.  D.  502.  Nor  is  the  party  com- 
plaining bound,  as  in  a  proceeding  to  rescind  a  contract,  to  proceed 
forthwith.  He  can  bring  his  action  at  any  time  within  the  limit  (viz., 
six  years)  allowed  by  law,  for  an  action  on  the  case.  21  Jas.  I.  c.  16  ; 
Peek  V.  Gurmy,  L.  R.  6  H.  L.  384. 

But  it  may  be  observed  here  that  the  directors  who  issue  a  false  pro-  Directors  only 
spectus  are  only  liable  to  the  original  allottees  of  shares  ;  they  are  not  ^uotte^ 
liable  to  subsequent  purchasers  of  the  shares  unless  some  direct  con- 
nection between  the  directors  and  the  transferees  can  be  made  out. 
Peek  V.  Gumej/,  L.  R.  6  H.  L.  401. 

Moreover  an  action  fur  relief  on  the  ground  of  fraudulent  misrepre-  Peraonal 
sentation  is  of  a  personal  character,  and  accordingly,  unless  it  can  be  cbaracter  of 

,  ,         ,  -    ,  1.^1  .     •      1  .      _  the  action. 

shown  that  the  estate  of  the  party  makmg  the  representation  has  received 
benefit  from  the  deceit,  his  executors  cannot  be  made  liable.  Peek  v. 
Ourney,  tibi  supra. 

But  the  right  of  action  of  the  party  who  has  been  defrauded  survives, 
and  passes  to  his  personal  representatives.  Twycross  v.  Grant,  4  C.  P. 
D.  40. 

As  to  the  measure  of  damages  in  an  action  for  misrepresentation,  see  Measure  of 
Tioycross  v.  Grant,  2  C.  P.  Div.  542 ;  Arkwright  y.NewboId,  28  W.  R.  829.  ^"^"^ 

(ft.)  ■  A  director  who  knowingly  issues  a  prospectus  which  does  not  Liability  under 
comply  with  s.  38  of  the  Act  of  1867,  is  liable  to  an  action  for  damages  ^^^  otiSQh 
sustained  by  any  person  taking  shares  on  the  faith  of  the  prospectus. 
See  further,  infra,  p.  179  et  seq. 

(c.)  As  to  criminal  proceedings.    By  s.  84  of  24  &  25  Vict.  c.  96,  it  Criminal 
is  provided  that :—  ^*^^*^- 

"  WhosoYer  being  a  director,  manager,  or  public  officer  of  any  body  corporate  or 
public  company,  shall  make,  circulate,  or  publish,  or  concur  in  making,  circulating, 
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or  piiljlisliing  nny  Kriltfn  ttattiuent  at  ftccount  wliich  lie  bUhU  know  to  be  falsi;  in 
any  maleriai  particular,  with  intent  to  dfiCPivo  or  cicfrnud  any  motnbcr,  slinrcliolder, 
or  crtiiitor  of  such  bixlj  corporate  or  public  conipany,  iir  Kilh  inii-Ht  tit  imhiee  omj 
prrtoii  to  hccimt  a  ihnrilioldrr  or  piirtner  tbtrcin,  or  to  intnist  ur  ailviincc  nny  pro- 
l>pr(T  to  Riich  botly  cor])oriifo  or  public  company,  or  lo  cuter  iuto  any  Bcciirity  ft.r 
the  lifuefit  thereof.  Rhall  be  Kuilty  of  n  miailenicanour.nnil,  beiiifrconvicleii  thereof; 
nhali  lie  liable  at  the  (lisi'ri'tioii  of  Ihe  Court  to  any  of  the  punishnieuls  which  the 
Court  may  award,  as  hfrciiibcroji;  lust  nieulioiicd." 

Tlio  punishments  referred  to  were — "  to  be  kept  in  peual  Bcr\'itiide  for 
any  terms  not  exceeding  seven  ycare  and  not  less  than  three  years, — or 
to  be  impriBoned  for  any  term  not  exceeding  two  years,  with  or  witiioiit 
liard  labour,  and  with  or  without  solitarj-  confinement." 

A  prosiwctus  is  a  "written  statement "  within  tliu  meaning  of  this 
enactment,  and  accordingly  if  a  prospectus  is  issued  containing  fraudu- 
lent misrepresentations,  the  directors  issuing  it  will  be  liable  to  proBecu- 
tion  under  the  Act ;  they  may  also  be  prosecuted  for  conspiracy  to 
commit  the  statutory  offence.  Moreover,  any  person,  whether  a  director 
or  not,  who  issues  or  takes  part  in  the  issue  of  a  prospectus  containing 
fraudulent  misrcpresentiitions,  may  lie  prosecuted  for  conspiracy  to 
defraud.  But  of  course  such  persons  cannot  Ije  convicted,  unless  it  can 
he  proved  that  they  knew  the  representations  to  be  false,  and,  acting 
upon  that  knowledge  and  with  the  intention  to  deceive  and  defraud, 
issued  the  prospectus.  It  should,  however,  be  borne  in  mind,  that  if  a 
prosi>ectuB  containing  misrepresentations  is  issued  it  may  not  be  difficult 
to  make  oat  a.  jn-inm  faeie  case  i^inst  those  who  issued  it,  for  "  every 
man  must  be  taken  primA  facie,  at  least,  to  liave  intended  what  are  the 
natural  and  necessary  consequences  of  his  acts ;  and  if  yon  find  that  there 
was  miBrepresentatiou,  and  that  it  has  ended  in  defrauding  the  parties  to 
whom  it  was  addressed,  the  fair  and  legitimate  inference  is,  that  the 
intention  was  that  the  act  done  should  carry  with  it  the  consequences 
that  have  followed."  Per  Cockbuni,  0.  J.,  in  The  Qtiem  v.  Gumeyand 
Others.    Fiulasou's  Report,  p.  254. 

The  presimiption  may  be  rebutted,  as  it  waa  in  the  case  last  mentioned, 
but  it  is  desirable  that  the  prospectus  should  be  so  framed  that  there  may 
not  be  any  room  whatever  for  criminal  pmceedings. 


As  lo  C'vmmissiotis  lo  bheclors  , 


In  settling  the  prospectus  in  the  interest  of  the  directois  it  is  desirable 
"  to  inquire  whether  they  or  any  of  them  have  been  promised  or  expect 
any  commissson  or  payment  from  the  vendor  {if  any)  or  the  pro- 
moters. If  possible,  such  commissions  and  payments  should  bo  avoided ; 
but  sometimes  they  are  unavoidable,  and  where  this  is  so,  the  only  thing 
to  be  done  is  to  see  that  due  disclosure  is  made  to  the  company  and  the 
membera  thereof,  for  any  secret  benefit  will  be  regarded  as  a  bribe,  and 
the  reception  thereof  will  be  a  misfeasance  for  which  the  directors  will 
be  answerable  to  the  company.    Hay's  Case,  10  Ch,  593  j  Madrid  Bank, 
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V.  Pelly,  7  Eq.  447 ;  Pearson's  Case,  5  C.  Div.  336  ;  EngUJUld 
Colliery  Co,,  8  C.  D.  388 ;  NanUy-Glo  Co,  v.  Grove,  12  C.  D.  738  ; 
26  W.  R.  504,  and  Fonns  201,  543  et  seq.,  infra.  As  to  the  mode  in 
which  disclosure  should  be  made,  see  infra,  p.  178. 

As  TO  THE  Interests  of  Promoters. 

Before  proceeding  to  consider  the  interests  of  the  promoters  in  regard  Who  are 
to  the  settlement  of  the  prospectus,  it  would  be  desirable  to  define  the  ^^^  "* 
word  "  promoter,"  but  no  satisfactory  definition  can  be  found.  How- 
ever, there  seems  no  doubt  that  "  the  word  is  not  a  word  of  art,  it  must 
be  understood  by  lawyers  as  it  would  by  lajTnen  "  ;  per  Bramwell,  L.  J., 
Twycross  v.  Grant,  2  C.  P.  Div.  503  ;  and  that  it  "  involves  the  idea  of 
exertion  for  the  purpose  of  getting  up  and  starting  a  company — of  what 
is  called  'floating'  it."  Per  Lindley,  J.,  Emma  Silver  Mining  Co.  v. 
Leims,  4  C.  P.  D.  407. 

In  Twycross  v.  Grant,  Cockbuni,  C.  J.,  said,  "  A  promoter,  I  appre- 
hend, is  one  who  undertakes  to  form  a  company  with  reference  to  a 
given  project,  and  to  set  it  going,  and  who  takes  the  necessary  steps  to 
accomplish  that  purpose"  ;  but  this  definition  cannot  be  regarded  as 
exhaustive,  for  the  teim  promoter  is  frequently  applied  to  pereons  whose 
acts  of  promotion  are  by  no  means  so  unmistakable  or  extensive. 

It  may,  however,  be  said  with  some  confidence  that  the  following  are 
promoters  : — 

A  person  who  causes  a  company  to  be  registered  either  on  his  own 
behalf  or  on  behalf  of  himself  and  others. 

A  person  who  enters  into  an  agixjement  with  some  other  person  or 
persons  {e.g.,  a  vendor)  to  form  a  company,  and  in  pursuance  of  such 
agreement  procures  the  registration  of  the  company.  Probably  in  such 
case  all  parties  to  the  agreement  are  promoters. 

A  person  who  on  behalf  of  an  intended  company  negotiates  or  enters 
into  an  agreement  for  the  purchase  of  property.  At  any  rate  such  a 
peraon  is  in  a  fiduciary  position  towards  the  company. 

A  person  who  procures  the  services  of  director  for  an  intended 
company. 

A  person  who  allows  himself  to  be  named  in  the  prosjxjctus  as  being 
ready  to  answer  any  inquiries  relating  to  the  property  of  a  newly  formed 
company.     Emma  Mining  Co.  v.  Lewis,  4  C.  P.  D.  396. 

A  person  who  becomes  a  member  of  any  committee,  provisional  board, 
syndicate,  or  association  fonned  for  the  purpose  of  forming  or  floating  a 
company. 

A  person  who  agrces  to  contribute  to  the  expenses  of  forming  or 
floating  a  company. 

A  i)er8on  who  undertakes  to  place  the  shares  or  issue  the  prospectus 
of  a  new  company. 

Where  a  company  is  fonned  to  acquire  and  work  a  particular  property, 
the  vendor — if  he  merely  deals  with  the  promoters,  or  some  person  put 
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forward  by  them,  or  with  the  company,  and  does  not  stipulate  for  or 
take  any  part  in  the  formation  or  floating  of  the  company — is  not,  it 
is  conceived,  a  promoter. 

The  sohcitor  of  the  promoters  is  not  a  promoter  if  he  confines  him- 
self to  purely  professional  business  upon  the  usual  terms ;  but  if  he 
goes  beyond  this— 5.^.,  undertakes  to  push  the  company,  or  is  to 
receive  special  fees  or  benefits  dependent  on  its  being  successfully 
floated,  or  agrees  to  look  to  the  company  for  payment— he  is  probably 
a  promoter. 

Those,  however,  who  take  part  in  the  formation  or  floating  of  a  com- 
pany merely  as  the  agents  or  servants  of  promoters,  and  without  any 
special  personal  interest  in  the  formation  or  floating  of  the  company, 
are  not,  it  is  conceived,  promotere.  Thus,  the  solicitor's  clerk  who 
tenders  the  memorandum  of  association  for  registration  is  not  a  pro- 
moter ;  nor  is  the  printer  who  prints  the  prospectus  ;  nor  the  advertising 
agent  who  procures  the  insertion  of  the  prospectus  in  the  newspapers. 
But  even  these  persons,  it  is  conceived,  may  become  promoters — e,g.y  if 
in  consideration  of  a  commission  to  be  paid  by  a  promoter  they  under- 
take to  push  the  company,  or  agree  to  act  for  remuneration  altogether 
or  in  part  contingent  on  the  floating  of  the  company. 

A  person  is  not  the  less  a  promoter  because  he  keeps  his  own  name  in 
the  background  and  puts  others  forward  as  the  ostensible  promoters. 
Phosphate  Sewage  Co.  v.  ffarttnonf,  5  C.  Div.  452  ;  Bagncdl  v.  Carltofiy 
6  C.  Div.  871. 

A  person  may  become  a  promoter  either  before  or  after  the  formation 
of  the  company.    Emma  Silver  Mining  Co,  v.  Lewis,  4  C.  P.  D.  407. 

Generally  there  is  very  little  difiiculty  in  determining  whether  a 
person  is  or  is  not  a  promoter,  for  in  most  cases  a  person  who  takes  part 
in  the  formation  or  floating  of  a  company  does  not  confine  himself  to 
some  isolated  act  of  promotion,  but  does  a  great  many  things  which 
leave  little  room  for  doubt. 

The  question  whether  a  person  is  or  is  not  a  promoter  is  a  question  of 
fact  for  the  jury  or  the  judge  sitting  as  a  jury.  Emma  Silver  Mining 
Co,  v.  Lewis,  4  C.  P.  D.  39G  ;  Same  Co.  v.  Grant,  11  C.  D.  91 ;  and 
Twgcross  v.  Orant,  2  C.  P.  Div.  4G9. 

In  many  cases  the  prospectus  is  issued  by  the  promoters,  or  some  of 
them,  and  in  other  cases,  though  nominally  issued  by  the  directors,  it 
may  be  considered  as  constructively  issued  by  the  promoters.  Thus,  in 
^^ew  Sombrero  Co.  v.  Erlangei',  5  C.  Div.  Ill,  Jessel,  M.  R.,  said,  "  Now, 
this  prospectus  was  issued,  in  my  view  of  the  case,  by  the  promoters.  It 
was  actually  prepared  by  them,  and  was  brought  ready  printed  to  the 
meeting.  It  was  nominally  adopted  by  the  directors  ;  but,  as  I  before 
said,  I  look  upon  two  out  of  three  directors  as  merely  agents  of  the 
promoters,  and  their  adoption  would  not  make  it  more  or  less  the  act  of 
the  promoters.    It  was,  in  fact,  the  prospectus  of  the  promoters." 

Whenever  the  prospectus  can  by  possibility  be  deemed  the  prospectus 
of  the  promoteiB,  it  should  be  seen  in  their  interests — 
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(a)  That  it  is  free  from  misrepresentation,  otherwise  the  promotei-s 
will  be  liable  to  be  sued  in  the  same  way  as  directors  are  liable. 
Supra,  p.  171. 

(b)  That  it  complies  with  section  88  of  the  Act  of  1867,  mfra,  p.  179, 

otherwise  the  promoters  will  be  liable  to  proceedings  as  below 
mentioned. 

MoreoTer,  it  must  be  borne  in  mind  that  a  promoter  stands  in  a  fidu-  Fiduciary 
ciaiy  position  towards  the  company  he  promotes,  and  accordingly  is  not  po^i^io"^' 
permitted  to  make  any  profit  out  of  his  position  without  the  fullest  dis- 
closure to  the  company. 

If,  in  defiance  of  this  rule  a  promoter  makes  a  secret  profit — e.g.,  by 
accepting  a  commission  in  cash  or  shares  from  a  person  who  sells  pro- 
perty to  the  company — he  is  accountable  to  the  company,  and  can  be 
compelled  to  surrender  the  profit.  Phosphate  Sewage  Co,  v.  ffartmont, 
6  C.  D.  394  ;  ^ew  Sombrero  Co.  v.  Erlanger,  8  App.  Cas.  1218  ;  Bagnall 
V.  Carlton^  6  C.  Div.  371 ;  Emma  Silver  Mining  Go,  v.  Grant,  11  C.  D. 
918  ;  Emma  Silver  Mining  Co.  v.  Lewis,  4  C.  P.  Div.  396  ;  Whaley 
Bridge  Co.  v.  GreeHy  5  Q.  B.  D.  109. 

Nor,  having  regard  to  Section  49  of  the  Bankruptcy  Act,  1869,  will 
bankruptcy  or  liquidation  in  all  cases  relieve  him.  Thus  in  Emma 
Mining  Co,  v.  Grant,  the  defendant,  who  was  a  promoter  of  the  plaintiflP 
company,  and  had  accepted  a  secret  commission  from  the  vendor,  was 
ordered  personally  to  pay  the  amount  of  his  profit  although  he  had 
taken  proceedings  for  the  liquidation  of  his  affairs  and  had  obtained  his 
discharge.  See  note  to  Form  200,  infra,  and  also  Ex  parte  Hemming, 
13  C.  D.  168. 

Now,  the  promoters  of  a  company  generally  propose  to  obtain  some  Discloeure 
benefit  at  the  company's  expense,  and  in  every  such  case  it  is,  in  their  *®^°*    * 
interests,  necessary  in  settling  the  prospectus,  to  see  that  the  requisite 
disclosure  is  made.    See  further,  as  to  the  mode  of  making  disclosure, 
infra,  p.  178. 

Promoters  may  also  render  themselves  liable  to  criminal  proceedings —  j?"^.^?*^ 
e,g.,  for  conspiracy  to  defraud.   The  Queen  v.  Aspinall,  2  Q.  B.  Div.  48  ; 
In  re  Gold  Co.,  11  C.  Div.  723.    And  see  supra,  p.  174. 

As  TO  THE  IlTTEBESTS  OF  THE  YeNDGB. 

As  already  observed  {supra,  p.  1),  a  company  is  generally  formed  to  Interests  of 
purchase  some  particular  property  or  right.    In  many  cases  the  vendor  ^*^  ^^' 
is  a  promoter  of  the  company,  and  where  this  is  so,  the  observations 
above  (p.  175  et  seq,)  apply. 

But  in  settling  the  prospectus  in  the  interests  of  the  vendor,  the  fol-  Special  points, 
lowing  matters  should,  in  particular,  be  borne  in  mind  : — 

(a)  Where  a  company  is  promoted  by  a  person  or  persons  whose 
property  the  company  is  intended  to  purchase,  the  real  ownership 
of  the  property  should  be  disclosed  to  the  company  by  the  con- 
tract, prospectus,  or  otherwise. 
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(b)  Where  a  person  having  recently  acquired  a  property  is  about  to 
sell  it  to  a  company  which  he  promotes,  it  may  be  necessary,  at 
any  rate  in  some  cases  (e,g,y  where  the  difference  in  price  is  great), 
to  disclose  to  the  company  the  price  at  which  he  purchased.  S,  C, 

(c)  Where'  a  vendor  (whether  a  promoter  or  not)  is  to  give  a  com- 
mission or  benefit  to  any  promoter,  director,  or  other  person 
standing  in  a  fiduciary  position  to  the  company,  the  fact  should 
be  disclosed  to  the  company. 

(d)  "VVTiere  a  vendor  is  in  any  way  a  party  to  the  issue  of  the 
prospectus,  it  should  be  seen  that  the  prospectus  is  free  from 
misrepresentation,  and  makes  due  disclosure  of  all  material  facts. 

Unless  the  above  rules  are  observed,  the  company  may  be  entitled  to 

have  the  contract  with  the  vendor  set  aside,  and  to  recover  any  purchase 
j  money  paid  to  him.    New  Sombrero  Co.  v.  Erlanger,  3  App.  Cas.  1286  ; 

L  Bagnall  v.  Carlton^  6  C.  Div.  371  ;  Lindsay  Petroleum  Co,  v.  Hurd,  L.  R. 

I  5  P.  C.  243  ;  In  re  ffere/ord  &  S.  Wales  Co.,  2  C.  Div.  621 ;  Panama 

Co.  V.  India  Rubber  Co,,  10  Ch.  515 ;  Smith  v.  Sorby,  3  Q.  B.  D. 

552,  n.    And  see  Forms  195,  et  seq.,  infra. 
Moreover,  if  the  vendor  is  a  party  to  the  issue  of  the  prospectus,  it 

should  be  seen  in  his  interest  that  section  38  of  the  Act  of  1867  is  com 

plied  with  as  below  mentioned. 

How  disclosure     The  mode  in  which  disclosure  should  be  made  by  promoters,  directors, 
•houid  be         gj^^  Others  to  the  company  and  to  applicants  for  shares  therein,  must  of 

course  depend  on  the  circumstances  of  the  case,  but  it  will  be  borne  in 

mind — 

1.  That  every  member  of  the  company  is  deemed  to  have  notice  of 
the  contents  of  the  memorandum  and  articles  of  association,  and  also,  as 
it  would  seem,  of  any  contracts  thereby  adopted  or  referred  to.  Ernest 
V.  NichoUs,  6  H.  L.  Cas.  401 ;  Dixon's  case,  15  W.  R.  480  ;  15  L.  T. 
651 ;  Ex  parte  Williams,  2  Eq.  218  ;  Bank  of  Turkey  v.  Ottoman  Co., 
2  Eq.  369  ;  PeeVs  case,  2  Ch.  674  ;  Madrid  Bank  v.  Pelly,  7  Eq.  447  ; 
Griffith  v.  Paget,  6  C.  D.  517  ;  Anderson's  case,  7  C,  Div.  75. 

2.  That  every  person  who  takes  shares  on  the  footing  of  a  particular 
prospectus  is  deemed  to  have  notice  of  the  contents  of  any  contract  or 
other  document  thereby  offered  for  inspection — at  any  rate,  so  far  as  not 
inconsistent  with  the  facts  stated  or  implied  by  the  prospectus.  Netv 
Sombrero  Phosphate  Co.  v.  Erlanger,  5  C.  Div.  Ill ;  S.  C  3  App.  Cas. 
1262  ;  Anderson's  case,  7  C.  D.  102 ;  Hallows  v.  Femie,  3  Ch.  477. 

UxampleB.  Accordingly,  the  following  are  examples  of  the  mode  in  which  dis- 

closure is  sometimes  made  : — 

Suppose  that  the  promoters  or  directora  are  to  receive  a  commission 
from  the  vendor  :  one  mode  of  making  disclosure  is  to  insert  a  clause  in 
the  articles  declaring  that  they  shall  be  at  liberty  to  accept  the  commis- 
sion as  remuneration  for  their  services  in  forming  the  company. 

Another  mode  is  {a)  to  insert  a  clause  in  the  agreement  with  the  vendor 
providing  that  he  shall  be  at  liberty  to  pay  and  the  promoters  or  direc- 
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tors  to  receive  the  commission  ;  (J)  By  the  articles  to  adopt,  or  authorise 
the  directors  to  adopt,  the  agreement,  or  set  it  out  in  a  schedule  to  the 
articles  ;  (e)  Refer  to  the  agreement  in  the  prospectus,  and  offer  it  for 
inspection. 

Again,  suppose  that  the  promoters  are  going  to  sell  a  property  to  the 
company  at  an  advance,  and  it  is  considered  [supra,  p.  178]  desirable  to 
disclose  the  price  paid  by  them  :  Let  the  agreement  with  the  company 
recite  the  purchase  by  the  promoters,  and  disclose  the  price  paid  by  them, 
and  then  refer  to  the  agreement  in  the  articles  and  prospectus  as  above. 

Sometimes  it  is  possible  to  state  the  &cts  on  the  face  of  the  prospectus ; 
but  even  where  this  can  be  done,  it  may  be  well  also  to  make  disclosure 
by  the  articles,  so  as  to  fix  all  the  members  with  notice,  whether  they  see 
the  prospectus  or  not. 

As  to  s.  38  of  the  Companies  Act,  1867 :  The  section  is  as  follows  : —  Sect  8S  of  the 

'  Act  of  1867. 

Every  prospectus  of  a  company  and  every  notice  inTiting  persons  to  subscribe  for 
shares  in  any  joint-stock  company,  shall  specify  the  dates  and  the  names  of  the 
parties  to  any  contract  entered  into  by  the  company,  or  the  promoters,  directors,  or 
trustees  thereof,  before  the  issue  of  such  prospectus  or  notice,  whether  subject  to 
adoption  by  the  directors,  or  the  company,  or  otherwise  ;  and  any  prospectus  or 
notice  not  specifying  the  same  shall  be  deemed  fraudulent  on  the  part  of  the  pro- 
moters, directors  and  officers  of  the  company  knowingly  issuing  the  same,  as 
regards  any  person  taking  shares  in  the  company  on  the  faith  of  such  prospectus 
unless  he  shaU  hare  had  notice  of  such  contract. 

Much  difference  of  opinion  exists  as  to  what  contracts,  regard  being  Construction, 
had  to  this  enactment,  must  be  specified  in  the  prospectus ;  but  the 
balance  of  authority  is  in  favour  of  a  construction  which  would  render 
it  necessary  to  specify  every  contract  by  a  promoter,  director,  or  trustee, 
which  might  reasonably  be  expected  to  influence  persons  reading  the 
prospectus  in  making  up  their  minds  whether  or  not  they  will  apply  for 
shares  ;  and  further  that  the  contracts  must  be  specified,  whether  made  * 
before  or  after  the  person  becomes  a  promoter,  director,  or  trustee,  and 
whether  they  relate  directly  or  indirectly  to  the  affairs  of  tBe  company. 

The  remedy  of  a  person  who  has  taken  shares  on  the  faith  of  a  pro-  Bemody  of 
spectus  offending  against  this  section,  is  to  sue  the  promoters,  directors,  ^**^^   ®^'^    ' 
or  officers  issuing  the  same  for  the  damages  he  has  sustained.     Governs 
Case,  1  C.  Div.  182  ;  Twycross  v.  Orani,  2  C.  P.  Div.  503  ;  SulUvan  v. 
Mitealfe,  W.  N.  1880,  132. 

Accordingly  in  preparing  a  prospectus  it  is  essential  to  bear  this  Application  of 
section  in  mind,  and  to  ascertain  what  contracts  have  been  made,  and  to  »«<^*'®°*- 
consider  carefully  which  of  them  ought  to  be  specified.  In  many  cases 
there  is  little  or  no  difficulty  in  deciding  the  matter,  but  occasionally 
questions  of  great  nicety  arise.  It  has  not  yet  been  settled  whether  a 
verbal  contract  is  within  the  section,  and  many  persons  have  acted  on 
the  assumption  that  it  is  not  necessary  to  specify  such  a  contract.  But 
there  is  nothing  in  the  section  to  exclude  a  verbal  contract,  and  it  seems 
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more  than  probable  that  this  assumption  is  not  warranted.  See  Ark- 
uru/ht  V.  Newhold,  28  W.  R.  829. 

As  to  the  meaning  of  the  word  "  promoter,"  see  supra,  p.  175,  et  seq. 

The  words  "  knowingly  issue,"  in  s.  88,  mean  neither  more  nor  less 
than  issuing  with  a  knowledge  of  the  existence  of  contracts  within  the 
section,  and  the  intentional  omission  of  them  from  the  prospectus.  Per 
Cockbum,  C.  J.,  Twycross  v.  Grant,  2  C.  P.  Div.  542.  This  being  so,  a 
grave  responsibility  is  cast  on  those  who  have  to  advise  on  the  section. 

As  to  the  measure  of  damages  in  such  an  action,  see  Twycross  v. 
Grant,  uhi  supra  ;  Arkuright  v.  Newhold,  28  W.  R.  829. 

Occasionally,  e,g,,  where  a  company  has  been  in  existence  for  some 
time  and  has  entered  into  many  contracts  or  where  doubt  exists  as  to 
whether  some  contracts  that  have  been  made  are  or  are  not  within  the 
section,  it  is  deemed  expedient  to  insert  in  the  prospectus  a  clause  pro- 
viding for  a  more  or  less  qualified  waiver  of  the  benefit  of  s.  38,  e.g, — 

"  The  directors  are  advised  [and  believe]  that  the  above  are  the  only  contracts 
the  dates  of  and  parties  to  which  are  required  by  s.  38  of  the  Companies  Act,  1867> 
to  be  specified,  but  in  order  to  prevent  any  question,  applicants  for  shares  shall  be 
deemed  to  waive  any  further  compliance  with  that  enactment." 

Where  this  is  done  the  form  of  application  for  shares  should  specifi- 
cally refer  to  the  prospectus,  and  the  application  should  be  for  shares  on 
the  terms  thereof,  or  it  may  be  deemed  expedient  to  embody  the  waiver 
in  the  application.  There  seems  no  reason  to  doubt  the  validity  of  such 
a  waiver,  and  it  appears  probable  that,  in  the  absence  of  fraud,  it 
protects  the  directors. 

It  may  here  be  mentioned  that  s.  38  is  applicable  for  the  protection  of 
shareholders  only.  Accordingly  it  is  not  applicable  in  the  case  of  a 
bondholder.  Cornell  v.  Hay,  L.  R.  8  C.  P.  228.  Nor  does  it  enable  the 
company  to  sue.  New  Sombrero  Co.  v.  Erlanger,  8  App.  Cas.  1218. 
Nor  does  it  confer  the  right  on  a  shareholder  to  repudiate  his  shares. 
Cover's  Case,  1  C.  Div.  182. 

The  fact  that  s.  88  does  not  apply  to  bondholders  and  the  like  some- 
times induces  the  promoters  of  a  company,  where  it  is  desired  to  apply 
to  the  public  for  capital  but  difficulties  are  apprehended  in  regard  to 
s.  88,  to  raise  the  capital  on  debentures.  In  such  case  there  may 
perhaps  be  no  shares  taken  up  except  by  the  subscribers  of  the  memor- 
andum of  association  and  any  issued  as  paid  up  to  the  vendor.  Some- 
times, however,  bonus  shares  are  issued  to  the  debenture  holders.  See 
Firmstan^s  Case,  20  Eq.  524 ;  Uruguay,  &c.,  Ry.  Co.,  11  C.  D.  372, 
and  stipra,  p.  89,  but  it  may  be  doubted  whether  a  prospectus  offering 
debentures  for  subscriptions,  with  a  right  to  bonus  shares  attached,  is 
not  "a  prospectus  inviting  persons  to  subscribe  for  shares  "  within  the 
meaning  of  s.  88. 


Care  requisite       From  what  has  been  said  the  extreme  importance  of  framing  the 
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prospectus  with  the  utmost    care,  sufficiently  appears.    Some    high  in  framing 
colouring  may  be  used  [supra,  p.  168],  but  if  a  scheme  or  undertak-  P^wpcc*'"*- 
ing  is  promising,  a  moderate  tone  is  generally  found  to  be  the  most 
attractive. 

The  prospectus  may  state  the  opinion  of  those  who  issue  it,  e.ff,,  as  Opinion  of 
to  the  value  of  the  company's  property,  and  if  those  persons  are  of  P™™^^"- 
character  and  position  their  opinion  may  carry  great  weight,  but  care 
should  be  taken  that  they  have  reasonable  grounds  for  the  opinion. 

TVTiere  a  prospectus  is  to  contain  statements  which  the  directors  As  to  suting 
believe  to  be  true  but  cannot  verily,  they  should  refer  to  the  source  of  ^JJ^^Jj^^^. 
their  information.  Thus  in  Smith's  Case,  2  Ch.  604,  the  prospectus  falsely 
stated  that  the  mines  were  valuable  and  in  operation.  The  directors  had 
issued  the  prospectus  on  the  faith  of  representations  made  by  the  vendor 
and  without  knowledge  of  their  untruth,  and  it  was  held  that  Smith  was 
entitled  to  have  his  contract  to  take  shares  rescinded.  Turner,  L.  J.,  said 
that "  if  a  company  will  take  upon  itself  to  assume  the  authenticity  of,  and 
give  credit  to,  the  reports  which  are  made  to  it,  and  represent  as  fects 
the  matters  stated  in  those  reports,  it  must  take  the  consequences.  If 
the  company  had  confined  themselves  to  saying,  'We  have  received 
reports  from  which  we  believe,  and  have  reason  to  believe,  that  these 
mines  are  in  full  operation,  and  are  making  daily  large  returns,'  it 
might,  and  no  doubt  would  have  been  very  difficult  for  Mr.  Smith  to  be 
relieved  from  the  contract ;  but  the  company,  instead  of  thus  referring  to 
the  information  received,  stated  the  circumstances  as  fEM^ts." 

Care  should  of  course  be  taken  not  to  advertise  in  the  prospectus  the  Wrongful 
name  of  any  person  as  a  director  or  officer  of  the  company  unless  he  has  of  ^iJSSTas 
been  duly  appointed  and  has  consented  to  accept  office.    A  person  directors, 
whose  name  is  advertised  without  authority  may  obtain  an  injunction  to 
restrain  the  company  from  advertising  his  name.    South  v.  Webstifr, 
10  Beav.  563.    And  a  mis-statement  as  to  the  directors  may  enable  an 
allottee  to  repudiate  his  shares.    Munster's  Case,  14  W.  R.  957  ;  Blake's 
Case,  34  Beav.  639. 

Where  the  prospectus  is  issued  before  the  company  has  been  i*egis-  Statement  of 
tered,  great  care  should  be  taken  in  stating  the  objects  of  the  proposed  °^3«^^ 
company  ;  for  if  the  objects  of  the  company  when  registered  exceed  or 
differ  materially  from  those  stated  in  the  prospectus,  applicants  may  be 
able  to  refuse  an  allotment  or  to  repudiate  their  shares  after  allotment, 
provided  they  are  not  guilty  of  undue  delay.  Bournes  v.  Sldp,  L.  R. 
8  H.  L.  843  ;  PeeVs  Case,  2  Ch.  674, 684  ;  Lawrence's  Case,  2  Ch.  412. 

In  order  to  avoid  any  risk  of  this,  the  objects  should  be  finally 
settled  before  the  prospectus  is  issued,  and  applicants  should  be  given  an 
opportunity  of  inspecting  the  draft  memorandum  of  association.  But, 
as  already  mentioned  [supra,  p.  167],  the  present  practice  is  to  issue  the 
prospectus  after  the  formation  of  the  company. 

Where  the  prospectus  is  not  issued  until  after  the  formation  of  the 
company,  the  risk  above  mentioned  does  not  exist,  for  applicants  are 
bound  to  look  at  the  memorandum  and  articles  of  the  company  be/are 
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applying  for  shares.    PeeFs  Case,  2  Ch.  G74,  approved  in  Oakes  v. 
Turquancly  L.  R.  2  H.  L.  352. 
Inspection  of        The  prospectufl  should  state  where  copies  of  the  memorandum  and 
document*.       articles  of  association  and  of  any  contracts  and  other  documents  [^supra, 

p.  178],  mentioned  in  the  prospectus  can  be  inspected. 
As  to  Stock  Where  it  is  intended  to  apply  to  the  Stock  Exchange  for  a  settlement 

Bxchanse  rules,  aud  quotation  of  the  shares  offered  for  subscription  in  tlie  prospectus,  it 
is  necessary  to  include  in  the  prospectus  a  copy  of  the  memorandum  of 
association  of  the  company.  It  is  usually  printed  within  the  fold  of  the 
prospectus,  but  without  the  association  clause  or  the  names  of  the  sub- 
scribers. For  extract  from  the  Rules  of  the  Stock  Exchange,  see  infra, 
p.  184. 
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The  following  is  the  outline  of  a  prospectus  : 
Form  100.  The Company,  Limited. 

Skeleton  pros-        Incorporated  under  the  Companies  Acts,  1862  to  1880  [whereby  the  liability  of  a 
pcctuff.  shareholder  is  limited  to  the  amount  of  his  shares]. 

The  words  in  brackets  are  very  commonly  inserted. 

Capital  100,000/.  divided  into  10,000  shares  of  10/.  each.    Payable 

as  follows  :  1/.  on  application,  2/.  on  allotment,  and  21,  on  the of 

— — ,  and  the  balance  when  called  for. 

Directors. 
[Names,  addresses,  and  descriptions.] 
Bankers. 

Solicitors. 

Auditors. 

Secretary. 

Office. 

This  company  has  been  formed  for  the  purpose,  &c. 

[//«*«  will  follow  a  statement  of  the  objects  and  prospects  of  the  company.^ 

Applications  for  shares  should  be  made  upon  the  accompanying  form, 
and  fon^ardod  to  the  bankers  of  the  company,  together  with  the  amount 
payable  on  application.  If  no  allotment  is  made,  the  deposit  will  be 
rt«tnrned  withoat  deduction,  and  where  the  number  of  shares  allotted  is 
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• 

less  than  the  number  applied  for,  the  surplus  will  be  credited  in  reduc-  Form  100. 
tion  of  the  amount  payable  on  allotment. 

The  following  contracts  have  been  made,  namely  : — 

(1.)  A  contract  dated between  A.  B.  and  the  company. 

(2,)  A  contract,  &c. 

Fonns  of  application  for  shares  may  be  obtained  from  the  company's 
secretary  and  bankers. 

Copies  of  the  memorandum  and  articles  of  association  of  the  company, 
and  of  the  contracts  above-mentioned,  may  be  inspected  at  the  office  of 
the  company's  solicitors. 

Dated of . 

The  form  of  application  for  shares  is  usually  annexed  to  the  prospectus.  It  may 
be  as  follows  : 


Form  of  Application  for  Shares.  Form  lOJ. 

To  the  Directors  of  The Company,  Limited.  Application  for 

■bares. 

Gentlemen, 
Having  paid  to  the  company's  bankers,  Messrs. ,  the  sum  of  £ 


being  a  deposit  of  £ per  share  on shares  in  the  above-named 

company,  I  request  you  to  allot  me  that  number  of  shares  upon  the  terms 

of  the  company's  prospectus  dated  the of ,  and  I  hereby  agree 

to  accept  the  same  or  any  smaller  number  that  may  be  allotted  to  me, 

and  to  pay  the  balance  of  £ per  share  on  allotment  as  provided  by 

the  said  prospectus,  and  I  authorise  you  to  register  me  as  the  holder  of 
the  said  shares. 

Name  in  full. 

Address. 

Description. 

Date. 

Signature. 

Annexed  to  the  form  of  application  will  be  a  form  of  receipt  as  follows  : 


The Company,  Limited.  «        2Q2 

Bankers^  Receipt  {to  he  retained  by  the  applicant).  Bankers* 

receipt. 

Received  this day  of of  Mr. ,  the  sum  of  £ ,  being 

a  deposit  of  £ per  share  upon shares  in  the  above  named 

company. 

For  the Bank. 

To  be  signed  by  the  bankers  or  secretary,  and  retained  by  the  applicant. 
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An  applicant  for  shares  is  bound  from  the  time  when  notice  of  allotment  is  given 
or  posted.  Hou^elwld  Fire  Insurance  Co.j  4  Ex.  Div.  216.  Until  notice  of  allot- 
ment is  given  or  posted  there  is  no  contract,  and  the  applicant  may  withdraw. 
PcllatVg  Case,  2  Ch.  527.  But  an  unstamped  allotment  letter  may  be  sufficient.  In 
re  Whitley  Partners,  SteeVs  Case,  49  L.  J.  Ch.  176  ;  42  L.  T.  11. 

And  if  the  withdrawal  of  his  application  does  not  reach  the  company  until  after 
the  notice  of  allotment  has  been  posted,  it  is  ineffectual.  Harrises  Case,  7  Ch.  587  ; 
Stevenson  v.  McLean,  5  Q.  B.  D.  367. 

Where  notice  of  allotment  is  duly  posted  the  applicant  is  bound,  even  though 
the  notice  never  reaches  him.    Household  Fire,  <i'C.,  Co.  v.  Grant,  uhi  supra. 


EULES  OF  LONDON  STOCK  EXCHANGE. 


Special  settling 
days. 


Dccuments 
required. 


Quotations  of 
sharei  of  a 
new  company. 


A  company  desiring  a  special  settling  day  and  quotation  of  its  shares  in  the 
official  list  must  bear  in  mind  the  following  rules  of  the  committee  of  the  London 
Stock  Exchange  : 

128.  The  committee  will  appoint  a  special  settling  day  for  transactions  in  the 
shares  of  a  new  company,  provided  that  no  allegation  of  fraud  be  substantiated  ; 
that  there  has  been  no  misrepresentation  or  suppression  of  material  facts  ;  that 
sufficient  scrip  or  shares  are  ready  for  delivery ;  and  that  no  impediment  exists  to 
the  settlement  of  the  account. 

129.  The  secretary  of  the  share  and  loan  department  shall  give  one  week's 
notice  to  the  Stock  Exchange  of  any  application  for  a  special  settling-day  for 
transactions  in  the  shares  of  a  new  company,  previously  to  such  application  being 
submitted  to  the  committee,  and  shall  require  the  production*  of  the  following 
documents,  viz. : — 

The  prospectus,  the  Act  of  Parliament,  the  articles  of  association,  or  a  certificate 
that  the  company  is  constituted  upon  the  cost-book  system,  under  the  Stannary 
laws. 

The  original  applications  for  shares,  the  allotment-book,  signed  by  the  chairman 
and  secretary  to  the  ccmpany,  and  a  certificate  verified  by  the  statutory  declaration 
of  the  chairman  and  the  secretary,  stating  the  number  of  shares  applied  for  and 
unconditionally  allotted  to  the  public,  the  amount  of  deposits  paid  thereon,  and 
that- such  deposits  are  absolutely  free  from  any  lien. 

[Formerly  the  preceding  paragraph  was  as  follows  : — 

"  The  original  applications  for  shares,  together  with  the  allotment-book,  signed 
by  the  chairman  and  secretary  to  the  company,  and  a  certificate  signed  in  like 
manner,  stating  the  number  of  shares  applied  for  and  unconditionally  allotted,  and 
the  amount  of  deposits  paid  thereon."  It  has  been  altered  inith  a  view  to  prevent- 
ing such  frauds  as  were  practised  by  the  promoters  of  the  Eupion  Gas  Company, 
Limited,  The  Queeji  v.  Aspinallj  2  Q.  B.  Div.  48.  See  Beport  of  the  Select  Committee 
on  Loans  to  Foreign  States,  1875  :  Evidence  of  Mr.  Scott,  p.  19,  Question  403.] 

The  banker^s  pass-book,  and  a  certificate  from  the  bankers,  stating  the  amonnt  of 
deposits  received. 

130.  The  committee  will  order  the  quotation  of  a  new  company  in  the  official  list, 
provided  that  the  company  is  of  bondjide  character,  and  of  sufficient  magnitude  and 
importance  ;  and  that  the  requirements  of  Rule  128  have  been  complied  with,  and 
that  the  prospectus  has  been  publicly  advertised,  and  agrees  substantially  with  the 
Act  of  Parliament  or  the  articles  of  association,  and  in  the  case  of  limited  com- 
panies contains  the  memorandum  of  association  ;  that  it  provides  for  the  issue  of 
not  less  than  one-half  of  the  nominal  capital,  and  for  the  payment  of  10  per  cent, 
upon  the  amount  subscribed,  and  sets  forth  the  arrangements  for  raising  the  capital, 
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whether  by  shares  fully  or  partly  paid  up,  with  the  amounts  of  each  respectivelyi 
and  also  states  the  amount  paid  or  to  be  paid,  in  money  or  otherwise,  to  conces- 
sionaires, owners  of  property,  or  others  on  the  formation  of  the  company,  or  to 
contractors  for  works  to  be  executed,  and  the  number  of  shares  (if  any)  proposed  to 
be  conditionally  allotted  ;  that  two-thirds  of  the  whole  nominal  capital  proposed 
to  be  issued  have  been  applied  for  and  unconditionally  allotted  to  the  public  (shares 
reserved  or  granted  in  lieu  of  money  payments  to  concessionaires,  owners  of  pro- 
perty, or  others,  not  being  considered  to  form  part  of  such  public  allotment)  ;  that 
the  articles  of  association  restrain  the  directors  from  employing  the  funds  of  the 
company  in  the  purchase  of  its  own  shares,  and  that  a  member  of  the  Stock 
Exchange  is  authorised  by  the  company  to  give  full  information  as  to  the  formation 
of  the  undertaking,  and  be  able  to  furnish  the  committee  with  all  particulars  they 
may  require. 

Li  cases  where  fully  paid  shares  have  been  granted  in  lieu  of  money  payments, 
an  official  certificate  will  be  required  that  the  contract  providing  for  the  issue  of 
such  shares  has  been  filed  with  the  registrar  of  joint-stock  companies,  as  prescribed 
by  the  26th  Section  of  "  The  Ck)mpanie8  Act,  1867."    . 

131.  A  company  issuing,  or  promising  to  issue,  new  shares  within  twelve  monthi*  Issue  of  new 
after  the  first  settling-day  appointed  by  the  committee,  unless  under  special  shores  within 
circumstances,  shall  be  liable  to  exclusion  from  the  official  list.  12  months  of 

132.  The  committee  particularly  caution  brokers  against  giving  the  sanction  of  "P®^*^  settling, 
their  names  to  the  bringing  out  of  any  company  without  due  inquiry  as  to  the  bona  Caution  to 
Jide*  of  its  objects,  the  character  of  its  promoters,  directors,  and  concessionaires,  brokers  of  new 
and  of  the  other  persons  connected  therewith.    Members  disregarding  this  caution  ^^^P*^®"* 
are  liable  to  bo  dealt  with  in  such  manner  as  the  case  may  require. 


BESOLUTIONS. 


Introductory  Notes. 

Ordinary  The  regulations  of  a  company  generally  provide  that  divers  acts  shall 

resolution.        |^  ^^^^^  ^^^  ^^iq  company  in  general  meeting — e.g.,  that  officera  shall  be 

appointed  at  the  ordinary  general  meeting,  or  that  the  directors  may 
borrow  money  or  declare  a  dividend  or  convert  shares  into  stock  with 
the  consent  of  the  company  in  general  meeting.  In  such  cases  the  act 
will  be  done  on  the  consent  given  by  a  resolution  of  the  members 
present  in  person,  or  by  proxy,  where  proxies  are  allowed,  at  a  general 
meeting  of  the  company.  Whether  the  meeting  should  be  an  ordinary 
or  an  extraordinary  one  must  depend  on  the  nature  of  the  business  and 
the  regulations  Isujn-a,  p.  116].  The  meeting  must  have  been  duly 
called  [su^a,  p.  114].  A  proper  quorum  must  be  present  [mpray 
p.  115].  If  a  poll  is  duly  demanded  regard  must  be  had  to  the  number 
of  votes  to  which  each  member  is  entitled  by  the  regulations  of  the 
company. 

With  regard  to  "special"  and  "extraordinary"  resolutions: — It  is 
extremely  common  to  provide  by  the  regulations  that  certain  acts  shall 
only  be  done  by  special  resolution  of  the  company,  or  by  extraordinary 
resolution.  And,  moreover,  the  Acts  of  1862  and  1867  require  or 
enable  a  company  to  do  various  things  by  special  or  extraordinary 
resolutions,  as  will  be  seen  in  the  notes  to  the  following  resolutions.  See 
also  index  under  "  Special  Resolution." 

It  will  be  convenient  here  to  state  what  is  meant  by  the  expressions 
special  resolution  and  extraordinary  resolution  respectively  : — 
Mode  of  1.  As  to  a  special  resolution  :  Section  51  of  the  Act  of  1862  provides 

passing  special  ...  . 

resolutioii.  ^"^^  • 

"  A  resolution  passed  by  a  company  under  this  Act  shall  be  deemed  to  be  special 
whenever  a  resolution  has  been  passed  by  a  majority  of  not  less  than  three-fourths  of 
such  members  of  the  company  for  the  time  being  entitled  according  to  the  regulations 
of  the  company  to  TOte,  as  may  be  present  in  person  or  by  proxy  (in  cases  where  by  the 
regulations  of  the  company  proxies  are  allowed),  at  any  general  meeting  of  which 
notice  specifying  the  intention  to  propose  such  resolution  has  been  duly  given,  and 
such  resolution  has  been  confirmed  by  a  majority  of  such  members  for  the  time 
being  entitled  according  to  the  regulations  of  the  company  to  vote,  as  may  be 
present  in  person  or  by  proxy  at  a  subsequent  general  meeting,  of  which  notice  has 
been  duly  given,  and  held  at  an  interval  of  not  less  than  fourteen  days,  nor  more 
than  one  month  from  the  date  of  the  meeting  at  which  such  resolution  was  first 
passed  :  at  any  meeting  mentioned  in  this  section,  unless  a  poll  is  demanded  by  at 
least  five  members,  a  declaration  of  the  chairman  that  the  resolution  has  been 
carried  shall  be  deemed  conclusive  evidence  of  the  fact,  without  proof  of  the  number 
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or  proportion  of  the  rotes  recorded  in  favoor  of  or  against  the  same  :  notice  of  any 
meeting  shall,  for  the  purposes  of  this  section,  be  deemed  to  be  duly  given  and  the 
meeting  duly  held,  whenever  such  notice  is  given  and  meeting  held  in  manner  pre- 
scribed  by  the  regulations  of  the  company  :  in  computing  the  majority  under  this 
section  when  a  poll  is  demanded,  reference  shall  be  had  to  the  number  of  votes  to 
which  each  member  is  entitled  by  the  regulations  of  the  company." 

It  seems  that  where  the  articles  require  a  specific  quorum  to  be  present  Quorum, 
at  a  general  meeting  a  special  resolution  cannot  be  passed  unless  at  both 
the  meetings  such  a  quorum  be  present.     See  Cambrimi,  ic,  Co.,  23  W. 
R.  405  ;  31  L.  T.  N.  S.  773. 

Sometimes  the  quorum  of  a  general  meeting  provided  by  the  articles 
is  BO  large  that  all  the  existing  members  if  assembled  would  not  consti- 
tute a  quorum,  e.g.,  where  the  quorum  is  to  consist  of  a  fixed  number  of 
members,  say  10,  holding  a  fixed  proportional  of  capital  e,g.,  10,000/., 
and  the  company  proves  abortive.  But  in  such  case  it  is  conceived 
that  as  it  is  impossible  to  comply  with  the  clause  it  becomes  inoperative, 
and  in  such  case  those  members  who  are  present  will  form  a  quorum. 
Grant,  204.  Unless  the  articles  otherwise  provide,  the  voting  at  the 
meetings  should  be  by  show  of  hands.  In  re  Horhury  Bridge  Co.,  11  C. 
Div.  109.  The  number  of  votes  to  which  each  member  is  entitled  should 
only  be  counted  at  a  poll.  Ibid.  And  it  would  seem  that  proxies  can- 
not be  taken  into  account  except  on  a  poll.  Ths  Queen  v.  Government 
Stock  Co.y  3  Q.  B.  D.  442  ;  In  re  Horhury  Bridge  Co.,  ubi  siqrra; 
Pulhrook  V.  New  Civil  Service  Co.,  2G  W.  E.  11. 

A  special  resolution  intended  to  operate  as  a  modification  of  the 
memorandum  of  association  or  as  an  alteration  of  the  articles  of 
association  need  not  purport  to  modify  or  alter  the  same.  CampbelFs 
Case,  9  Ch.  21. 

As  to  notices  convening  meetings  to  pass  resolutions,  whether  special.  Notices  of 
extraordinary,  or  otherwise,  see  infra,  p,  198,  et  seq.  ™*®  ^^ 

As  to  notices  to  be  given  to  registrar  of  joint-stock  companies  upon  Notices  to 
passing  of  special  resolutions,  see  infra,  p.  210,  et  seq.  registrar 

2.  As  to  an  extraordinary  resolution  :  Section  129  of  the  Act  of  1862 
provides  that : — 

"  For  the  purposes  of  this  Act  any  resolution  shall  be  deemed  to  be  What  is  an 
extraordinary  which  is  passed  in  such  manner  as  would,  if  it  had  been  J^^J^Swu*^ 
confirmed  by  a  subsequent  meeting,  have  constituted  a  special  resolution 
as  hereinbefore  defined."    See  supra,  p.  186. 

Where  a  resolution  intended  to  operate  as  a  special  or  exti'aordinary 
resolution  is  passed,  care  should  be  taken  that  the  chairman  declares 
that  it  is  carried,  and  that  the  declaration  is  recorded  in  the  minutes. 
The  section  makes  the  declaration  conclusive.  In  re  Brynmawr  Coal 
and  Iron  Co.,  W.  N.  1877,  46. 
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Resolutions  to  alter  Articles. 

Section  50  of  the  Act  provides  that : — 

"  Subject  to  the  provisions  of  this  Act,  and  to  the  conditions  contained  in  the 
memorandum  of  association,  any  company  formed  under  this  Act  may,  in  general 
meeting  from  time  to  time,  by  passing  a  special  resolution  in  manner  hereinafter 
provided,  [see  sujrra,  p.  186],  alter  all  or  any  of  the  regulations  of  the  company 
contained  in  the  articles  of  association  or  in  the  table  marked  A.  in  the  first 
schedule,  where  such  table  is  applicable  to  the  company,  or  make  new  regulations 
to  the  exclusion  of  or  in  addition  to  all  or  any  of  the  regulations  of  the  company, 
and  any  regulations  so  made  by  special  resolution  shall  be  deemed  to  be  regulations 
of  the  company  of  the  same  validity  as  if  they  had  been  originally  contained  in  the 
articles  of  association,  and  shall  be  subject  in  like  manner  to  be  altered  or  modified 
by  any  subsequent  special  resolution." 

A  company  cannot  by  special  resolution  authorise  or  ratify  an  act  ultra  vires,  in 
the  sense  being  beyond  the  objects,  of  the  company.  Athhury,  dfcc,  Co,  v.  Richc^ 
L,  R.  7  H.  L.  653  ;  Hope  ^,  International  Financial  Society,  4  C.  Div.  327.  Nor  can 
it  by  special  resolution  infringe  the  rights  of  any  member,  e,g,^  by  creating  preference 
shares  where  there  is  no  power.  Ilutton  v.  Scarborough  Cliff  Hotel  Go,,  13  W.  R. 
1069  :  Harper  t.  Paget,  infra,  p.  191  ;  Fox'$  case,  6  Ch.  176 ;  Bird  v.  BirSs  Co.,  9 
Ch.  358.  But  with  these  restrictioi^s  a  company  can  alter  its  regulations  as  it  thinks 
fit.  Walker  v.  London  Tramrvays  Co,,  12*C.  D.  705,  notwithstanding  a  prohibition 
therein  contained.    See  Form  206,  et  seq,,  infra. 

Form  103.      That  the  articles  of  association  be  altered  in  maimer  following  : 
Alteration  of         («•)  Article  6  shall  be  cancelled. 

articles.  (J.)  jn  article  7  the  word  "four"  shall  be  substituted  for  the  word 

"  seven." 
(r.)  The  following  article  shall  be  substituted  for  Article  20,  namely, 

"  The  company  may,"  &c. 
{d,)  The  following  article  shall  be  inserted  after  Article  24,  namely, 
24a,  "  The  directors  may,"  Ac. 

If  a  very  large  number  of  clauses  are  canceUed  and  new  ones  inserted,  it  is  some- 
times provided  that :  '*  The  articles  shaU,  subject  to  the  preceding  alterations,  be 
Fenombered  throughout  and  the  subsections  relettered  so  far  as  necessary  and  aU 
references  doly  corrected."    But  the  better  plan  in  such  case  is  to  adopt  Form  105. 

Form  104.      '^^^  ^^^  regulations  contained  in  the  table  marked  A.  in  the  schedule 

to  the  Companies  Act,  1862,  shall  no  longer  apply  to  the  company,  and 

longer  to  apply,  that  the  following  shall  henceforth  be  the  regulations  of  the  company. 

1.  In  the  interpretation,  &c. 

\_nere  will  follow  (he  new  regulations,'] 
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That  the  existing  articles  of  association  be  rescinded,  and  that  the   Form  106. 
following  regulations  be  substituted  therefor  :  New  articles 

1.  In  the  interpretation,  &c.  adopted. 

\^Here  will  follow  the  new  articles,] 

It  is  by  no  means  nncommon  to  sabetitute  entirely  new  articles  of  association, 
especially  when  a  company  limited  by  shares,  haying  been  registered  without 
articles,  is  governed  by  Table  A.  Care,  however,  must  be  taken  not  to  insert  any 
claose  not  warranted  by  the  memoraniam  and  original  regulations,  ^.^.,  if  there 
was  originally  no  power  to  create  preference  shares,  the  power  cannot  be  taken  by 
special  resolution     See  infra. 


Resolutions  to  incekasb  Capital. 

The  foUowing  is  a  simple  resolution  to  increase  : 

That  the  capital  of  the  company  be  increased  to  50,000/.,  by  the  Form  106 
creation  of  2,000  new  shares  of  5/.  each.  increase  of 


The  power  to  increase  the  capital  is  generally  made  exerciseable  by  the  company 
in  general  meeting,  i^.,  by  a  simple  resolution,  or  by  special  or  extraordinary 
resolution,  or  by  the  company  simply.  In  the  last  case  the  directors  can  generally 
exercise  the  power  under  their  general  powers,  see  p.  128,  supra. 

See  further  as  to  increase  of  capital  and  creation  of  preference  shares,  tiipraf 
p.  153,  et  seq. 

Whether  the  capital  be  increased  by  resolution  of  the  company,  or  by  resolution 
of  the  directors,  notice  to  the  registrar  must  be  given  within  fifteen  days  from  the 
date  of  the  passing  of  the  resolution,  or  in  default  the  company  and  every  director 
and  manager  will  be  liable  to  a  penalty  of  61.  per  day.  See  further,  infra,  p.  209, 
B.  34  of  the  Act. 

At  to  the  Issue  of  Prtferenct  Shares. 

Power  to  increase  capital  can,  as  already  mentioned  [supra,  p.  53],  be  taken  by 
special  resolution  where  the  articles  do  not  contain  the  necessary  authority. 

But  the  new  shares  cannot  be  given  any  preference  or  priority  over  the  shares  in 
the  original  capital,  unless  the  memorandum,  or  articles  as  originally  drawn, 
contains  the  necessary  authority. 

If  both  memorandum  and  articles  of  a  company  arc  silent  on  the  subject,  it  is  an 
implied  condition  that  the  members  shall  be  entitled  to  rank  equally  as  regards 
dividend  without  any  preference  or  priority  between  themselves,  and  as  s.  12  of 
the  Act  (see  supra,  p.  53,)  prohibits,  with  certain  exceptions,  any  alteration  of  the 
conditions  contained  in  the  memorandum,  this  condition  is  unalterable.  The 
implication,  however,  does  not  arise  when  the  memorandum  provides  for  the  issue 
of  preference  shares ;  and  it  is  rebutted  where  the  articles  registered  at  the  same 
time  as  the  memorandum  award  preferential  rights  or  authorise  the  issue  of 
preference  shares.  Hutton  v.  Scarborough  Cliff  Hotel  Co.,  2  Dr.  &  Sm.  514  (1)  ; 
13  L.  T.  57  ;  13  W.  R.  1059  ;  Melhado  v.  Hamilton,  29  L.  T.  N.  S.  364  ;  21  W.  R. 
619  ;  Harrison  v.  Mexican  Railway  Co.,  19  Eq.  368  ;  Bangor,  ^o,.  Of.,  20  Eq.  59  ; 
Pulhrook  V.  New  Civil  Service  Co.,  26  W.  R.  11. 

Not  to  be  able  to  issue  preference  shares  is  often  found  a  serious  inconvenience 
and  loss  to  a  company. 

As  it  is  now  well  settled  that  a  power  to  issue  preference  shares  inserted  in  the 
articles  is  sufficient,  (^Harrison  v.  Mexican  Ry.  Co.,  vhi  supra,)  the  practice  which 
at  one  time  was  not  uncommon  of  referring  to  the  issne  of  preference  shares  in  the 


capital. 
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Form  106.  c*'^P^'^^^  clause  of  the  mcmorandom  bas,  to  a  considerable  extent,  been  abandoned. 
See  supra^  p.  54. 

Power  in  the  articles  to  increase  the  capital  "  by  the  issue  of  new  shares  of  such 
nominal  amount,  and  on  such  conditions  as  such  resolution  may  determine,"  is  not 
sufficient  to  authorise  the  issue  of  preference  shares.  Melhudo  v.  Hamilton, 
21  W.  R.  619  ;  29  L.  T.  N.  S.  364. 

But  where  the  articles  authorise  an  increase  of  capital  by  the  issue  of  new  shares 
'*  with  such  rights  and  privileges,  or  with  such  restrictions  and  on  such  terms  and 
conditions  as  the  company  in  general  meeting  directs,"  preference  shares  can  be 
created.     Wehh  v.  Earl,  20  Eq.  556. 

Where  there  was  power  to  increase  the  capital  in  such  manner  and  to  be  issued 
with  and  subject  to  such  rules,  regulations,  privileges  and  conditions  as  the 
company,  &c.,  should  think  fit,  the  Master  of  the  Rolls  held  that  the  words 
*'  privileges  and  conditions  "  were  words  of  extensive  meaning  and  fully  authorised 
the  issue  of  new  shares  with  a  preference  both  as  regards  dividends  and  in  a 
winding  up.     HarrUan  v.  Mexican  liy:  Co.,  vbl  supra. 

Of  course  a  company  may  only  have  power  to  give  a  preference  as  regards 
dividends.  But  it  may  be  very  desirable,  e8j)ecially  where  new  shares  are  to  be 
issued,  to  provide  that  the  holders  thereof  sliall  be  repaid  their  capital  out  of  the 
assets  in  priority  to  the  other  members.  See  the  observations  on  this  point  of 
Malins,  V.-C,  i:clipse  Gold  Mining  Co.,  17  Eq.  490. 

Whether  the  company  can  confer  this  privilege  must  depend  on  the  construction 
of  the  articles.  Power  for  the  company  to  increase  its  capital  "  upon  such  terms, 
and  either  with  or  without  special  privileges  or  preferences  to  the  holders  of  the 
shares  in  such  increased  capital  as  it  may  from  time  to  time  deem  expedient," 
enables  it  to  give  a  preference  as  regards  capital  as  well  as  dividends.  In  re 
Bangor,  Sfc.  Co.,  20  Bq.  59. 

But  there  is  a  great  distinction  between  creating  shares  having  a  preference  over 
those  already  issued,  and  in  creating  shares  with  deferred  rights.  And  it  would 
seem  that  shares  with  only  a  deferred  right  to  dividend  may  be  issued  without  any 
special  authority  in  the  articles  as  originally  framed,  for  the  persons  who  take  such 
shares  will  be  bound  by  their  contract,  and  so  will  their  transferees.  Ashton  Vale 
Iron  Company  v.  Abbot,  W.  N.  1876,  119. 


The  following  are  some  examples  of  resolutions  creating  preference 
shares  of  different  kinds  : 
Form  107.      '^^**'  ^^^  capital  of  the  company  be  increased  to  25,000Z.  by  the 
creation  of  2,000  new  shares  of  5Z.  each,  to  be  called  preference  shares 

Preference 

shares.  ^^^  ^^  confer  on  the  holders  thereof  the  right  to  a  fixed  cumulative  pre- 
ferential dividend  at  the  rate  of  6  per  cent,  per  annum  on  the  amount  for 
the  time  being  paid  up  on  such  shares  [which  dividend  shall  be  payable 
half-yearly  on  the day  of and day  of ]. 


Another  form. 


Form  108.       ^'  '^^^^  ^^^  capital  be  increased  to  30,000/.  by  the  creation  of  10,000 
new  shares  of  1/.  each. 

2.  That  the  new  shares  be  called  preference  shares,  and  that  the 
holders  thereof  be  entitled  to  a  preferential  dividend,  at  the  rate  of  5/. 
per  cent,  per  annum,  payable  out  of  the  profits  of  each  year,  without  any 
right  in  case  of  deficiency  to  resort  to  the  profits  of  subsequent  years. 
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3.  That  in  the  event  of  the  company  being  wound  up,  the  holders  of  Form  108. 
the  said  prefeienoe  shares  shall  be  entitled  to  have  the  surplus  assets  of 
the  company  applied  in  the  first  place  in  repaying  to  them  the  amount 
paid  up  on  the  preference  shares  held  by  them  respectively,  but  that  the 
residue  of  such  surplus  assets  shall  belong  to  and  be  divided  among  the 
other  members  of  the  company. 


The  following  may  be  used  instead  of  Clause  2  above  : —  Form  109. 

That  the  new  shares  shall  be  called  preference  shares,  and  that  the  y^rii^tion. 
holders  thereof  shall  be  entitled  to  be  paid  out  of  the  profit  of  each 
year  a  preferential  dividend  for  such  year  at  the  rate  of  5/.  per  cent. 

It  is  sometimes  preferred  bccaase  it  docs  not  expressly  call  attentioa  to  the  con* 
tingency  of  the  profits  being  deficient.  In  either  case  the  dividend  will  be  non- 
cumulative.    See  iupra^  p.  164. 


1.  That  the  capital  of  the  company  be  increased  to  100,000/.  by  the  Form  110. 
creation  of  3,000  new  shares  of  10/.  each.  ITimdB! 

2.  That  the  new  shares  be  called  A.  shares,  and  that  the  holders  thereof  Bhares. 
be  entitled  to  a  cumulative  preferential  dividend,  at  the  rate  of  6  per 
cent,  per  annum  on  the  nominal  amount  of  such  shares,  which  dividend 
shall  be  payable  half-yearly,  on  the  day  of  and  day 

of . 

8.  That  the  company  shall  be  entitled  to  create  further  ne>^  shares  to 
rank  in  all  respects  ji^art  passu  with  the  said  A.  shares,  but  so  that  the 
aggregate  amount  of  the  A.  shares  for  the  time  being  issued,  and  of  such 
further  new  shares,  shall  not  at  any  one  time  exceed  one-half  the  amount 
of  the  paid-up  capital  of  the  company. 

Where  it  is  desired  to  reserve  such  a  power  as  above,  express  provision  should  be 
made  accordingly,  otherwise  the  company  will  not  be  permitted  [unless  indeed  the 
articles  contain  a  clause  as  above,  p.  110,  Clause  48,]  to  derogate  from  the  rights  of  the 
holders  of  the  preference  shares.  Thus  in  the  recent  case  of  the  Argentine 
Tramiray$  Co.,  Limited,  the  capital  was  divided  into  preferred  and  deferred  shares. 
The  latter  (100,000?.)  had  been  issued  as  paid-up  to  the  vendor.  Arrangements 
were  made  by  the  directors  for  the  surrender  of  the  deferred  shares  in  consideration 
of  20,000Z.  new  preferred  shares  to  rank  in  all  respects  equally  with  the  original 
preferred  shares.  Pursuant  to  this  arrangement  a  resolution  for  the  creation  of 
the  new  shares  was  unanimously  passed  at  an  extraordinary  meeting  of  the 
company,  and  a  further  meeting  for  its  confirmation  was  called.  Meantime  the 
action  of  Harper  r.  Paget  was  brought  by  one  of  the  holders  of  original  preferred 
on  behalf  of  himself  and  all  other  the  preferred  shareholders  in  the  company 
against  Lord  Alfred  Paget  and  other  directors  and  the  company,  seeking  for  an 
injunction  to  prevent  the  carrying  of  the  resolutions  into  effect.  And  the  injunc- 
tion was  granted.    See  Form  214,  infra. 

Sometimes  it  is  considered  better  to  give  an  implied  power  to  modify  the  rights 
attached  to  the  holders  of  preference  shares,  p.^.,  "  No  new  share  entitled  to  rank 

pari  passu  with  or  to  any  preference  over  the  said  A.  shares  sball  [before  the 

day  of ]  be  issaed  by  the  company  without  tha  cons3nt  in  writing  of  the 

holders  of  two-thirds  of  the  A.  shares  for  the  tim'!  being  outstanding." 
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Form  110.  ^-  That  the  A.  shares  shall  not  confer  any  right  of  voting  at  any 
general  meeting  of  the  company,  nor  shall  they  qualify  any  person  to  be 
a  director  of  the  company. 

5.  That  in  the  event  of  the  company  being  wound  np,  the  surplus 
assets  thereof  shall  be  applied  in  the  first  place  in  repaying  to  the  holders 
of  the  A.  shares,  and  of  any  other  shares  entitled  to  rnnk  pari pass^u  with 
them,  the  full  amount  paid  up  thereon,  and  that,  subject  as  aforesaid,  such 
surplus  assets  shall  belong  to  and  be  divided  among  the  other  members 
of  the  company. 

6.  That  the  directors  be  and  they  are  hereby  authorised  to  issue  the 
said  4,000  shares  to  such  persons,  and  to  be  paid  for  by  such  instalments 
or  otherwise  as  they  think  fit,  and  without  being  bound  to  offer  the 
same  or  any  of  them  to  existing  members  of  the  company. 


Form  111. 

Goamnteed 

preference 

ihAres. 


1.  That  the  capital,  &c. 

2.  That  the  said  new  shares  be  called  "  new  preference  guaranteed 
shares,'*  and  that  the  [holders  thereof  be  entitled  to  a  cumulative  pre- 
ferential dividend  at  the  rate  of  12  per  cent,  per  annum,  on  the  amount 
for  the  time  being  paid  up  on  such  shares,  such  dividend  to  be  payable 
in  priority  to  all  other  dividends  except  those  payable  to  the  holders  of 
the  existing  preference  shares. 

3.  That  in  the  event  of  the  company  being  wound  up  [supra,  p.  191, 
mutatis  mutandis^. 


Form  112. 

Preforence 
■hares  in 
exchange  for 
debentures. 


1.  That  the  capital,  <S:c. 

2.  That  the  said  shares  be  called  preference  shares,  and  that  the 
holders,  &c. 

8.  That  every  holder  of  a  debenture  or  debentures  of  the  company 
shall  be  entitled  upon  the  surrender  thereof  to  the  directors,  before  the 
day  of next,  to  have  allotted  to  him  so  many  of  the  said  pre- 
ference shares  as  shall  be  equal,  as  nearly  b&  may  be,  in  nominal  amount 
to  the  aggregate  amount  of  the  principal  monies  and  interest  due  to  him 
in  respect  of  such  debenture  or  debentures. 

4.  That  the  amount  so  due  shall  be  credited  as  paid  up  on  the  shares 
so  allotted. 

5.  That  any  of  the  said  preference  shares  not  allotted  before  the 

day  of next,  may  be  disposed  of  in  such  manner  as  the  directors 

shall  think  fit. 


Form  113.       Sometimes  a  power  to  convert   preference    into  ordinary   shares  is  given. 
—  Thus:— 

Any  holder  of  such  shares  may  give  the  company  six  calendar  months* 
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notice  in  writing  of  his  desire  to  convert  the  preference  shares  held  by  Form  113. 

him,  or  any  part  thereof,  into  ordinary  shares,  and  upon  the  expiration  of 

such  notice  the  same  shall  be  deemed  to  be  converted  accordingly,  and 
shall  thenceforth  confer  the  same  rights  and  privileges  as  the  other 
ordinary  shares  in  the  company's  capital. 


COKVEBSION  OF  ShABBS  INTO  StOCK. 

That  the  10,000  shares  in  the  capital  of  the  company  which  have  been  Form  114. 
issned  and  fully  paid  up  be  converted  into  stock.  ^^ 

By  8. 12  of  the  Act  of  1862,  any  company  limited  by  shares  may  so  far  modify 
the  conditions  contained  in  its  memorandum  of  association,  if  authorised  so  to  do 
by  its  regulations  as  originally  framed  or  as  altered  by  special  resolution  as  (inter 
alia)  to  convert  its  paid-up  shares  into  stock. 

The  articles  generally  empower  a  company  to  convert  any  of  its  paid-up  shares 
into  stock.  Sometimes  the  sanction  of  the  company  in  general  meeting  or  by 
special  or  extraordinary  resolution  is  required,  but  where  this  is  not  the  case  the 
directors  can  generally  exercise  the  power  under  such  a  clause  as  113,  supra,  p.  128. 

As  to  notice  of  conversion  to  be  given  to  Registrar  of  Joint-Stock  Companies, 
see  infra,  p.  209. 


That  the  whole  of  the  preference  shares  in  the  capital  of  the  company  Form  116. 
be  converted  into  stock,  to  be  called  preference-  stock. 


Another. 

If  the  articles  do  not  contain  proper  provisions  providing  for  the  event  of  shares 
being  converted  into  stock,  it  will  be  necessary  to  alter  them  by  inserting  the 
usual  clauses.    See  supra,  p.  109. 


CONSOUBATIOK  OF  ShABES. 

1.  That  the  shares  in  the  capital  of  the  company  be  consolidated  in  Form  116. 
such  manner  that  every  five  of  the  existing  shares  shall  constitute  one  5Z. 

share,  upon  which  the  sum  of  51  shall  be  credited  as  having  been  paid 
up. 

2.  That  the  existing  certificates  of  shares  be  called  in  by  the  directors 
and  cancelled,  and  that  new  certificates  be  issued,  subject  to  the  pro- 
visions contained  in  clauses of  the  articles  of  association. 

Section  12  of  the  Act  of  1862  permits  any  company  limited  by  shares  so  far  to 
modify  the  conditions  contained  in  its  memorandum  of  association,  if  authorised  to 
do  so  by  its  regulations  as  originally  framed,  or  as  altered  by  special  resolution  in 
manner  hereinafter  mentioned,  as  to  (inter  alia)  consolidate  and  divide  its  capital 
into  shares  of  larger  amount  than  its  existing  shares.  It  is  usual  to  insert  the 
necessary  authority  in  the  articles,  (see  supra,  p.  Ill,)  although  it  is  but  seldom 
exercised.      Even  though  not  inserted,  a  single  special  resolution  is  sufficient. 
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Form  116. 


Subdivision  of  Shabbs. 

Sections  21  and  22  of  the  Act  of  1867  proride  as  follows  :— 

Any  company  limited  by  shares,  may  by  special  reiolutian,  so  far  modify  the  con- 
ditions contained  in  its  memorandum  of  association,  if  authorised  so  to  do  by  its 
regulations  as  originally  framed,  or  as  altered  by  special  resolution,  as,  by  sub- 
division of  its  existing  shares  or  any  of  them,  to  divide  its  capital,  or  any  part 
thereof,  into  shares  of  smaller  amount  than  is  fixed  by  its  memorandum  of 
association. 

Provided  that  in  the  subdivision  of  the  existing  shares  the  proportion  between 
the  amount  which  is  paid  and  the  amount  (if  any,)  which  is  unpaid  on  each  share 
of  reduced  amount  shall  be  the  same  as  it  was  in  the  case  of  the  existing  share  or 
shares  from  which  the  share  of  reduced  amount  is  derived. 

Section  22  provides  that :  The  statement  of  the  number  and  amount  of  the  shares 
into  which  the  capital  of  the  company  is  divided,  contained  in  every  copy  of  the 
memorandum  of  association  issued  after  the  passing  of  any  such  special  resolution, 
shall  be  in  accordance  with  such  resolution  ;  and  any  company  which  makes 
default  in  complying  with  the  provisions  of  this  section  shall  incur  a  penalty  not 
exceeding  II.  for  each  copy  in  res-pect  of  which  such  default  is  made,  and  every 
director  and  manager  of  the  company  who  knowingly  or  wilfully  authorises  or 
|)ermlts  such  default  shall  incur  the  like  penalty. 

Before  this  enactment  it  was  illegal  to  subdivide  shares.  Holmes^  Case,  2  Ch.  714; 
Fielding  and  Rtimngton^s  Case,  Ibid.    See  also  SewelVs  Case,  3  Ch.  131. 

For  clause  to  be  inserted  in  articles  giving  the  requisite  power,  see  supra,  p.  111. 

The  power  is  to  be  exercised  by  special  resolution ;  hence  if  the  articles  do  not 
contain  the  necessary  authority  two  special  resolutions  are  necessary,  as  in  the  case 
of  a  reduction  of  capital.     See  infra,  note  to  Form  180. 

Notice  of  a  special  resolution  subdividing  the  shares  must  be  given  to  the 
Registrar  of  Joint- Stock  Companies.    See  infra,  p.  209. 


Form  117.       ^^*'  ®®^^  ^^  ^^  exiflting  10/.  shai'es  be  divided  into  two  5/,  shares, 
o  .  jTT^ upon  each  of  which  the  sum  of  4/.  shall  be  credited  as  paid  up.. 

Subdivision.  ^  ^  * 


Form  118.       ^**'  ®^^^  ^^  *'^^  existing  50/.  shares  be  divided  into  five  fully  paid 
up  10/.  shares. 


Form  119. 


That  each  of  the  existing  shares  of  the  company  be  divided  into  two 
shares  of  5/.  each,  one  of  which  shall  be  called  a  preference  share,  and 
the  other  an  ordinary  share. 

That  the  holders  of  the  said  preference  shares  shall  be  entitled  to  be 
paid  out  of  the  profits  of  each  year  a  preferential  dividend  at  the  rate  of 
5  per  cent,  for  such  year,  and  that  the  surplus  profits  of  each  year  shall 
be  applied  in  payment  of  dividends  on  the  said  ordinary  shares. 

The  above  resolutions  would  not  seem  to  offend  against  the  principles  on  which 
Jlutton  V.  Scarbortmgh  Cliff  Hotel  Co.  was  decided.  Sec  supra,  p.  189.  It  woald 
not  seem  to  be  an  alteration  of  the  constitution  of  the  company,  or  a  fraud  on  the 
minority,  or  otherwise  ultra  vires  the  company.  However,  the  point  remains  to  be 
decided.  The  Anglo-American  Telegraphic  Company,  Limited,  passed  special 
resolutions,  in  1876.  for  the  division  of  its  capital  (stock)  into  preferred  and 


FORMS.  195 

oTdiiiAry  stock  ;    but  the  division  was  not  compolaory :   the  resolation  merely    Form  119. 

aothorised  the  directors  to  receive  the  surrender  of  his  stock  from  any  member  

willing  to  surrender,  and  to  issue  to  him  preferred  and  ordinary  stock  in  equal 
moieties  to  same  nominal  amount. 


Reduction  of  Capital. 

See  farther,  infray  notes  to  Form  180. 

The  following  are  examples  of  resolutions  for  reduction : — 

That  the  capital  of  the  company  be  reduced  from  100,000?.,  divided  Form  120. 
into  10,000  shares  of  10/.  each,  to  60,000?.,  divided  into  10,000  shares  Ked^cti^Tf 
of  7/.  10«.  each,  and  that  such  reduction  be  effected  by  redacing  the  liability, 
liability  on  each  share  to  the  extent  of  2/.  10^. 


That  the  capital  of  the  company  be  reduced  from  50,000/.,  divided  Form  121. 
into  5000  shares  of  10/.  each,  to  80,000/.  divided  into  5000  shares  getumof 
of  8/.  each,  and  that  such  reduction  be  effected  by  retnming  to  the  capital, 
holders  of  the  4200  shares  that  have  been  issued  paid  up  capital  to  the 
extent  of  2/.  per  share,  and  by  reducing  the  nominal  amount  of  all  the 
shares  from  5/.  to  3/. 


That  the  capital  of  the  company  be  reduced  from  500,000/.,  divided  Form  122. 
into  500,000  shares  of  1/.  each,  to  125,000/.  divided  into  500,000  Cancelling  lost 
shares  of  5^.  each,  and  that  such  reduction  be  effected  by  cancelling  <»pi*»^ 
capital  which  has  been  lost,  or  is  unrepresented  by  available  assets,  to 
the  extent  of  15a  per  share  npon  each  of  the  253,727  shares  which 
have  been  issued,  and  are   now  outstanding,  and  by  reducing  the 
nominal  amount  of  all  the  shares  in  the  company^s  capital  from  1/.  to 
5^.  per  share. 


That  the  capital  of  the  company  be  reduced  from  105,000/.  to  Form  128. 
78,750/.  in  manner  following  :  (a).  By  cancelling  paid  up  capital  which 
has  been  lost  or  is  unrepresented  by  available  assets  to  the  extent  of  25«.  capital, 
on  each  of  the  5,552  preference  shares,  and  on  each  of  the  4,448  ordi- 
nary shares  which  have  been  issued,  and  to  the  extent  of  5s.  on  each  of 
the  8,498  guaranteed  5/.  per  cent  preferenge  shares  which  have  been 
issued,  and  accordingly  reducing  the  nominal  amount  of  each  of  the 
said  preference  shares  and  ordinary  shares  to  8/.  15«.,  and  of  each  of  the 

said  guaranteed  5  per  cent,  preference  shares  to  15«. ;  (i).  By  reducing 
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Form  123.  t\\Q  nominal  amount  of  the  unissued  preference  shares  and  ordinary 
shares  from  bl  to  3/.  15s.,  and  by  reducing  the  nominal  amount  of  the 
unissued  guaranteed  5  per  cent,  preference  shares  from  1/.  to  lbs. 


Form  124. 

Change  of 
name. 


Change  of  Name. 

That  the  name  of  the  company  be  changed  to  the 
Limited. 


Company, 


As  to  change  of  name,  see  s.  1.S  of  the  Act  of  1862.  The  course  is  to  pass  a 
special  resolution  as  above  and  then  apply  to  the  Board  of  Trade  for  liberty  to 
make  the  change.  Liberty  is  readily  granted.  The  change  is  not  complete 
until  the  new  certificate  of  incorporation  for  which  the  section  provides  is  issued. 
Shackleford,  Ford  ^*  Co.  v.  Dangerfield,  L.  R.  3  C.  P.  407.  See  supra,  p.  48,  as  to 
a  mode  of  change  available  in  some  cases. 


Form  125.       Resolution  declaring  the  conditions  on  which  share  wan*ants  will  be 
'  issued. 

The  following  are  conditions  suitable  to  be  made  by  the  directors  under  Clause 
32,  supra,  p.  106.  If  the  words  within  brackets  in  that  clause  are  not  struck  out 
the  conditions  must  be  submitted  to  the  company  in  general  meeting  for  its 
approval. 


Upon  whose 
request 
warrant  to  be 
issued. 


Regulations  as 
to  request. 


Certificates  to 
be  surren- 
dered. 


That  the  following  conditions  as  to  the  issue  of  share  warrants  be 

made  pursuant  to  Clause of  the  articles  of  association  of  the 

company. 

1.  No  share  wari'ant  shall  be  issued  except  upon  a  request  in  writing 
by  the  person  for  the  time  being  upon  the  register  of  members  as  the 
holder  of  the  share  or  stock  in  respect  of  which  the  share  warrant  is  to 
be  issued. 

For  form  of  share  warrant,  see  infra,  Certificates. 

There  can  be  no  doubt  that  if  the  company  issue  a  share  warrant  to  a  purchaser 
not  entitled,  it  wiU  be  estopped  from  denying  the  right  of  any  purchaser  from  him. 
See  further,  introductory  notes  to  "  Certificates."  The  utmost  care  ought  therefore 
to  be  used. 

2.  The  request  shall  be  in  such  form,  and  authenticated  by  such 
statutory  declaration  or  other  evidence  as  to  the  identity  of  the  person 
making  the  same,  and  of  his  right  or  title  to  the  share  or  stock,  as  the 
directors  shall  from  time  to  time  require,  and  shall  be  lodged  at  the 
office  of  the  company. 

8.  Before  the  issue  of  a  share  warrant  the  certificate  (if  any)  then 
outstanding  in  respect  of  the  shares  or  stock  intended  to  be  included  in 
it  shall  be  delivered  up  to  the  directors  unless  they  dispense  with  this 
condition. 

If  the  certificate  is  left  outstanding  it  will  be  mor^  or  less  a  risk  of  the  company 
and  the  directors  may  reasonably  require  an  indemnity. 
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4.  Any  person  applying  to  have  a  share  warrant  issued  shall  at  the  Form  126. 
time  of  application  pay  to  the  directors  the  stamp  duty  payable  in  g  ,  — 
respect  thereof,  and  also  such  fee,  not  exceeding  1^.,  for  each  share 

warrant  as  the  directors  shall  from  time  to  time  fix. 

By  virtue  of  the  Companies  Act,  1867,  s.  33,  "  There  shall  be  charged  on  every 
share  warrant  a  stamp  duty  of  an  amount  equal  to  three  times  the  amount  of  the 
ad  valorem  stamp  duty  which  would  be  chargeable  on  a  deed  transferring  the 
share  or  shares  of  stock  specified  in  the  warrant,  if  the  consideration  for  the 
transfer  were  the  nominal  value  of  such  share  or  shares  or  stock." 

By  33  &  34  Vict.  c.  97,  s.  127  : — "  If  a  share  warrant  is  issued  without  being  duly 
stamped,  the  company  issuing  the  same,  and  also  every  person  who  at  the  time 
when  it  is  issued  is  the  managing  director,  or  secretary,  or  other  principal  officer  of 
the  company,  shall  forfeit  the  sum  of  50/." 

5.  If  any  share  warrant  or  coupon  be  worn  out  or  defaced,  the  As  to  worn  or 
directors  will,  upon  the  surrender  thereof  for  cancellation,  issue  a  new  **®**<^^ 

'     *^  '  warrants. 

one  in  its  stead. 

6.  If  any  share  warrant  or  coupon  be  lost  or  destroyed,  the  directors  As  to  lost  or 
will,  upon  the  loss  or  destruction  being  established  to  their  satisfaction,  <lfi»*">yed 
and  upon  such  indemnity  being  given  to  the  company  as  they  shall 

think  adequate,  issue  another  share  warrant  or  coupon  in  lieu  thereof. 

7.  In  every  case  provided  for  by  conditions  5  and  6  a  fee  of  28,  6^.,  Pee  on  issue 
exclusive  of  all  expenses  attending  the  investigation  of  evidence  of  loss  °^  °®^ 

or  destruction,  and  of  an  indemnity  to  the  company,  shall  be  paid  to 
the  company  by  the  person  availing  himself  of  those  conditions. 

8.  No  person  shall  as  bearer  of  a  share  warrant  be  entitled  to  attend,  on  what  Con- 
or vote,  or  exercise  in  respect  thereof  any  of  the  rights  of  a  member,  at  ditions  holder 
any  general  meeting  of  the  company,  or  sign  any  requisition  for  or  aid  may^rote! 

in  calling  any  general  meeting,  unless  three  days  at  least  before  the 
day  appointed  for  the  meeting,  in  the  first  case,  and  unless  before  the 
requifiiition  is  left  at  the  office,  in  the  second  case,  he  shall  have  de- 
posited the  share  warrant  at  the  office,  or  such  other  place  as  the 
directors  appoint,  together  with  a  statement  in  writing  of  his  name  and 
address,  and  unless  the  share  warrant  shall  remain  so  deposited  until 
after  the  general  meeting,  or  any  adjournment  thereof  shall  have  been 
held.  The  names  of  more  than  one  as  joint  holders  of  a  share  warrant 
shall  not  be  received. 

This  and  the  following  clause  are  found  to  work  weU.  They  prevent  personation, 
and  are  convenient  both  to  the  holders  of  share  warrants  and  to  the  company. 
The  certificate  requires  no  stamp. 

9.  There  shall  be  delivered  to  the  person  so  depositing  a  share  certificate  of 
warrant  a  certificate  stating  his  name  and  address,  and  the  number  of  depodt 
shares  or  the  amount  of  stock,  represented  by  the  share  warrant  so  de- 
posited by  him,  and  such  certificate  shall  entitle  him  to  attend  and  vote 

at  a  general  meeting  in  the  same  way  as  if  he  were  a  registered  member 
of  the  company  in  respect  of  the  shares  or  stock  specified  in  the  said 
certificate.    Upon  delivering  up  of  the  said  certificate  to  the  company 
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Form  12Ji.  the  share  warrant  in  respect  whereof  it  shall  have  been  given,  shall  be 
returned. 
Tlie  certificate  may  be  as  follows : — 

The Companv,  Limited. 

No. . 

This  is  to  certify  that  A.  B.,  of ,  has,  in  accordance  with  the 

re<;tdations  of    the    company,  depoEitcd    the    undermentioned    share 
warrants,  in   respect  of  which   ho  is  entitled  to  attend  the   general 

meeting  of  the  company,  to  be  held  at ,  on  the day  of , 

Dated,  &c. 

,  Secretary. 

Particulars  of  share  warrants  deposited. 

When  wwrant  10,  No  person  as  bearer  of  any  warrant  shall  be  entitled  to  exercise 
'  any  of  the  righU  of  a  member  {save  as  hereinbefore  expresaly  provided 
in  respect  of  general  meetings),  without  producing  such  warrant  and 
stating  his  name  and  address,  and  (if  and  when  the  directore  so  require) 
permitting  an  indorsement  to  be  made  thereon  of  the  fact,  date, 
purpose,  and  consequence  of  it«  production. 
The  abore  clause  U  occnsioafill;  ascd. 

Surrvnder  of  11.  If  the  bearer  of  a  share  warrant  shall  surrender  it  to  be  cancelled, 
warraDii.  gjj^  ^^^  therewith  lodge  at  the  office  a  declaration  in  writing,  signed 
by  him,  in  such  form,  and  autlienticatcd  in  such  manner  as  the  directors 
require,  requesting  to  be  registered  as  a  member  in  respect  of  the  shares 
or  stock  specified  in  the  said  share  warrant,  and  stating  in  such  declara- 
tion his  name,  address,  and  occupation,  he  shall  be  entitled  to  have  his 
name  entered  as  a  member  in  the  register  of  members  of  the  company 
in  respect  of  the  shares  or  stock  specified  in  the  share  warrant  bo 
surrendered. 

Section  29  of  the  Act  of  IS67  proTidea  that "  The  bearer  of  a  abore  wamuit  shall, 
subject  to  the  regulations  of  the  compan;,  be  entitled  on  surrendering  such  wamtnt 
[or  cancellation,  to  bare  hig  name  entered  as  a  member  in  the  register  of  mcmbcn, 
^(hencc  it  ia  necessary  to  provide  for  the  surrender,) — and  the  company  shBlI  be 
responsible  for  any  loss  inearred  by  any  person  by  reason  of  the  company  entering 
in  Its  register  of  membets  the  name  of  any  bearer  of  a  share  warrant  in  respect  of 
the  sbarcs  or  stock  specified  therein  nitbout  the  share  narraata  being  Eurrendered 
and  canccUeit" 

Houung  dI  13.  In  the  above  oonditions  share  warrant  means  a  warrant  in  respect 

■hare  wanmnt,  of  ^  share  or  shares,  or  of  stock  of  the  company,  issued  pnrsiiant  to  the 
ipanies  Act,  1867,  and  the  articles  of  association  of  the  company. 


Keoisteatiox  of  Existinq  Ooupahigs. 
"hat  the  company  be  registered  under  the  Companies  Act,  18G2  [as 
impany  limited  by  shares,  and  that  the  company's  name  be  changed 
Hie Company,  Limited.] 
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Ab  to  the  registration  of  exifiting  companies,  see  Fart  YII.  of  the  Companies  Act,   Form  126 
1862.  - 

The  words  in  brackets  should  be  omitted  where  the  company  is  going  to  register 
as  an  unlimited  company. 


The  following  are  the  ordinary  forms  of  application  : — 

The  CoMFAifiES  Act,  1862.                                       Form  127 
Application  for  a  certificate  of  incorporation  as  a  limited  company  by  The 

Company.  ^^  tatton  ^°'" 

The Company  constituted  by  [deed  of  settlement],  dated  the ,  desires  ^|^  limited 

to  register  itself  as  a  company  limited  by  shares  under  the  Companies  Act,  1862,  by  liability, 
the  name  of  The Company,  Limited,  and  for  that  purpose  presents  the  under- 
mentioned documents  for  registration  under  the  said  Act.    Dated,  &c. 
Documents  presented  for  registration  with  the  foregoing  application  : — 

1.  Copy  of  the  [deed  of  settlement]  constituting  the  company. 

2.  List  of  the  members  of  the  company  made  up  to  the  — —  day  of . 

3.  Statement  showing  the  nominal  capital  (if  any)  of  the  company,  its  division 

into  shares,  the  number  of  shares  taken,  and  the  amount  paid  on  eilch  share ; 
also  the  name  of  the  company  and  the  situation  of  its  registered  office. 

4.  Copy  resolution  of  the  company  assenting  to  its  registration  as  a  limited  com- 

pany, and  adding  the  word  "  Limited  "  to  its  name. 

6.  Declaration  by of  the  company  verifying  the  particulars  set  forth  in  the 

documents  above  mentioned. 
Where  the  company  is  already  registered,  <?.^.,  under  7  &  8  Vict.  c.  110,  the 
words  "  constituted  by  deed  of  settlement "  in  the  above  form  will  be  altered  to 
"  completely  registered  under  the  Act  7  &  8  Vict.  c.  110  ;  '*  [or,  as  the  case  may 
be]  and  item  1  of  the  document  wUl  be  omitted. 

The  application  is  to  be  signed  by  a  director,  secretary,  or  other  authorised  officer 
of  the  company. 


The  Companies  Act,  1862.  Form  128 


Application  for  certificate  of  incorporation  by  the Company.  Application  for 

The Company  constituted  by  — ^,  dated  ^-^  [or,  completely  registered,  registration  as 

&c.]  desires  to  register  itself  under  the  Companies  Act,  1862,  and  for  that  purpose  an  unlimited 
presents  the  tmdermentioned   documents  for  registration  under  the  said  Act.  company. 

Dated , 

Documents  presented  for  registration  with  the  foregoing  application  : — 

1.  Copy  of  the constituting  the  Company. 

2.  List  of  members  of  the  company  made  up  to  the day  of . 

3.  Statement  of  the  registered  office  of  the  company. 

4.  Copy  resolution  of  the  company  assenting  to  its  registration. 

6.  Declaration  by of  the  company  verifying  the  particulars  set  forth  in  the 

documents  above  mentioned. 
Where  the  company  is  already  registered,  items  1  and  4  will  be  omitted. 


The  Compakies  Act,  1862.  Form  129 

limited  Company. 

Statement  of  the  nominal  capital  of  The Company,  its  division  into  shares, 

the  number  of  shares  taken,  and  amount  fixed  thereon  as  at  the  — —  day  of . 

Also  the  name  and  registered  office  of  the  company. 
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Form  129 


Amount  of  nominal  capital. 

Number  of  shares  into  which  it  is  divided 

and  amount  of  each  share. 
Number  of  shares  taken  up  to  the  — 

day  of  — ^. 
Amount  paid  on  each  share. 
Njimeof  company. 
Registered  office. 
Dated . 

[The  above  is  to  be  registered  with  the  application  for  incorporation  as  a 
limited  company.  Sec  8.  183.  It  should  be  signed  in  the  same  manner  as 
Form  127.] 


We 


of 


and 


of ,  being  two  of  the  [directors  of  the Com- 


JfOmi  ioU.  piuiy]^  Do  solemnly  and  sincerely  declare  that  the  particulars  set  forth  in  the  several 


Statutory 
declaration  on 
registration. 


documents  accompanying  this  declaration,  and  marked  respectively  with  the  letters 

are  true  ;   and  we  make  this  solemn  declaration  conscientiously  believing  the 

same  to  be  true,  and  by  virtue  of  the  provisions  of  an  Act  of  Parliament  made  and 
passed  in  the  sixth  year  of  the  reign  of  his  late  Majesty,  intituled  "  An  Act  to 
repeal  an  Act  of  the  present  session  of  Parliament,"  intituled  •*  An  Act  for  the  more 
effectual  abolition  of  oaths  and  affirmations  taken  and  made  in  varioos  depart- 
ments of  the  State,  and  to  substitute  declarations  in  lieu  thereof,  and  for  the  more 
entire  suppression  of  voluntary  and  extra-judicial  oaths  and  affidavits,  and  to  make 
other  provision  for  the  abolition  of  unnecessary  oaths." 
Declared,  &c. 

[As  to  the  above  form,  see  s.  186  of  the  Act.    The  declaration  should  be  made  by 
two  of  the  directors  or  other  principal  officers  of  the  company.] 

As  to  registration  under  the  Companies  Act,  1879,  42  &  48  Vict, 
c.  76. 

Under  this  Act  any  company  registered  before  or  after  the  passing  of  the  Act  as 
nn  unlimited  company  may  register  under  the  Companies  Acts,  1862  to  1879,  as  a 
limited  company,  s.  4.  The  chief  object  of  this  enactment  was  to  enable  banking 
companies  already  registered  as  unlimited  to  re-register  as  limited  companies,  and 
most  of  these  companies  have  already  availed  themselves  of  the  power. 

On  the  registration  in  purauance  of  the  Act  of  1879,  of  a  company  which  has 
already  been  registered,  the  registrar  is  to  close  the  former  registration,  and  may 
[and  usually  does]  dispense  with  the  delivery  of  copies  of  any  documents  with 
copies  of  which  he  was  furnished  on  the  original  registration  ;  but  save  as  aforesaid 
the  registration  is  to  take  place  in  the  same  manner  and  have  the  same  effect  m  if 
it  were  the  first  registration  of  the  company,  s.  9.  Accordingly  the  above  forms 
can  with  slight  modifications  be  adopted. 

A  simple  resolution  for  registration  under  the  Act  of  1879,  will  follow  the  terms 
of  Form  126,  mpraj  p.  198,  substituting  the  words  "  Acts  1862  to  1879,"  for  the 
words  "  Act  of  1862." 

But  usually  the  powers  conferred  by  s.  5  of  the  Act  of  1879  are  exercised.  That 
section  is  as  follows  : — 

"  An  unlimited  company  may  by  resolution  passed  by  the  members  when  assenting 
to  registration  as  a  limited  company  under  the  Companies  Acts,  1862  to  1879,  and 
for  the  purpose  of  such  registration  or  otherwise,  increase  the  nominal  amount  of  its 
capital  by  increasing  the  nominal  amount  of  each  of  its  shares.  Provided  always 
that  no  part  of  such  increased  capital  shall  be  capable  of  being  caUed  ap  except  in 
the  ?Tent  of  and  for  the  purposes  of  the  company  being  wound  up.    And  in  cases 
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where  no  such  increase  of  nominal  capital  may  be  resolved  upon,  an  unlimited  VQ^m  130 

company  may,  by  such  resolution  as  aforesaid,  proTide  that  a  portion  of  its  uncalled L 

capital  shall  not  be  capable  of  being  called  up,  except  in  the  eyent  of  and  for  the 
purposes  of  the  company  being  wound  up.  A  limited  company  may  by  special 
resolution  declare  that  any  portion  of  its  capital  which  has  not  been  already  called 
up  shall  not  be  capable  of  being  called  up  except  in  the  event  of  and  for  the  pur- 
poses of  the  company  being  wound  up  ;  and  thereupon  such  portion  of  capital  shall 
not  be  capable  of  being  called  up,  except  in  the  event  of  and  for^the  purposes  of 
the  company  being  wound  up." 


The  following  is  an  example  of  a  resolution  for  registration  and  increase  of 
capital,  pursuant  to  s.  6  : — 

That  this  company,  now  registered  under  the  Companies  Act,  1862,  Form  131. 
as  an  unlimited  company,  be  registered  under  the  Companies  Acts,  1862 
to  1879,  as  a  company  limited  by  shares  :  And  that  for  the  purpose  of 
such  registration  the  nominal  amount  of  the  capital  be  increased  from 
2,000,000/.  to  8,000,000/.,  by  increasing  the  nominal  amount  of  each 
share  from  50/.  to  75/.  :  And  that  no  part  of  such  increased  capital 
shall  be  capable  of  being  called  up  except  in  the  event  of  and  for  the 
purposes  of  the  company  being  wound  up,  and  that  the  name  of  the 
company  be  changed  to  the Company,  Limited. 

For  resolution  where  capital  not  increased,  see  infra,  Form  132. 

It  is  conceived  that  s.  188  of  the  Companies  Act,  1862,  applies  where  a  banking 
company  re-registers  under  the  Act  of  1879,  and  this  view  has  been  generally 
acted  on.  The  following  are  copies  of  the  circular  letters  issned  by  the  London  and 
County  Bank  previously  to  registration. 

London  and  County  Banking  Company, 

21,  Lombard  Street,  London,  £.C.,  Feb.  27,  1880. 

Notice  to  Customers  of  the  Bank. 

Sir,— I  am  desired  by  the  directors  of  the  company  to  give  you  notice  that  at  y  ^a^ 

an  extraordinary  meeting  of  the  shareholders  of  the  company  held  on  the  20th  day  -~ 1 

of  February,  1880,  the  foUowing  resolution  was  passed  : — "  That  the  London  and 
County  Banking  Company  be  registered  as  a  limited  company  under  the  Com- 
panies Acts,  1862  to  1879,  that  the  name  of  the  company  be  changed  by  adding 
thereto  the  word  Limited,  and  that  of  the  capital  uncalled  upon  the  100,000  shares 
of  80/.  each,  constituting  the  capital  of  the  company,  the  sum  of  40/.  per  share  shall 
not  be  capable  of  being  called  up  except  in  the  event  of  and  for  the  purposes  of 
the  company  being  wound  up." 

And  that  it  is  intended  to  register  the  company  as  a  limited  company  accordingly. 
This  notice  is  given  in  compliance  with  s.  188  of  the  Companies  Act,  1862. 

I  am.  Sir,  your  obedient  servant, 

To ,  General  Manager. 

The  above  was  accompanied  by  a  letter  as  follows : — 

Sir, — I  am  requested  to  forward  to  you  the  notice  on  the  other  side  by  which  _ 
you  will  observe  that  it  is  intended  to  register  this  Bank  as  a  limited  company  ^O^P^  ^38. 
under  the  Act  of  the  last  Session  of  Parliament.    This  course  has  been  adopted  by 
this  Bank  in  common  with  most  of  the  other  unlimited  London  Banks,  and  in  order 


202  RESOLUTIONS. 

Form  133    ^^  ^^^^  ^^^  ™^^  ample  security  to  customers  it  has  been  determined  to  increase  the 

— I  subscribed  capital  of  the  Bank,  and  issue  additional  shares. 

The  present  subscribed  capital  of  3,750,0007.  will  be  increased  to  8,000,000Z., 
whilst  the  paid-up  capital  and  Reserve  Fund  will  be  increased  from  2,25(^000/.  to 
3,000,000/.  The  result  of  the  arrangements  when  completed  will  be  that  in  addition 
to  the  whole  of  the  property  and  assets  of  the  Bank  the  customers  will  be  secured 
by  the  liability  of  the  shareholders  to  the  extent  of  6,000,000/.  A  copy  of  the  last 
balance-sheet  is  annexed,  and  I  am  requested  to  inform  you  that  the  business  of  the 
Bank  will  be  conducted  in  all  respects  as  heretofore. 

I  am,  kc.f 


[General  Manager.] 


NOTICES 


Inteoductory  Notes. 

J.  The  regulations  of  a  company  generally  provide  that  notice  shall  be 
given  to  the  members  of  all  general  meetings,  and  also  npon  or  in 
relation  to  divers  other  matters.  The  mode  of  serving  or  giving  such 
notices  is  duly  provided  for  by  the  articles  {suprc^  p.  138),  or  by  Table 
A,  when  it  applies  (supra,  p.  92). 

By  s.  64  of  the  Act,  "  any  summons,  notice,  order,  or  proceeding 
requiring  authentication  by  the  company,  may  be  signed  by  any  director, 
secretary,  or  other  authorised  officer  of  the  company,  and  need  not  be 
under  the  common  seal  of  the  company,  and  the  same  may  be  in  writing 
or  in  print,  or  partly  in  writing  and  partly  in  print."  The  following  are 
some  of  the  forms  of  notices  in  general  use  : — 

The Company,  Limited. 

No.—. 
Sib, — I  am  directed  to  inform  you  that,  in  compliance  with  your  Form  134. 


application,  dated,  &c., shares  of  lOh  each  in  The Company,  ^otioe  of 

Limited,  have  been  allotted  to  you.  aliotmtnt  of 

I  am,  &c.,  "*'^- 

,  Secretaiy. 

To ,  &c. 

This  requires  a  penny  stamp.    See  Stamp  Act,  1870. 
For  the  ordinary  form  of  appUcation,  see  supra,  p.  183. 


The Company,  Limited. 

No.  — , Street,  &c. 

Sir, — I  beg  to  give  you  notice  that  at  a  meeting  of  the  directors  of  Form  135. 


this  company  held  here  on,  &c.,  a  call  of /.  per  share  was  made  upon  y^tioe  of  call. 

all  the  members,  and  that  the  same  will  be  payable  at  the Bank, 

No.  — ,  Lombard  Street,  London,  KC.^  or  at  the  office  of  the  company, 

on  the day  of next. 

The  amount  payable  by  you  in  respect  of  such  call  on  the shares 

held  by  you  is 1 

I  am,  &c., 

,  Secretary, 

To . 
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The 


Company,  Limited. 
No.  — , 


Street,  &c. 


Fonn  138.       Sir, — In  my  letter  of  the 
at  a  meetino;,  &c. 


day  of ,  I  gave  you  notice  that 


Notice  before 
forfeiture  for 
Lon-payment 
of  call. 


I  am  now  instructed  to  inform  you,  that  the  directors  require  you  on 

or  before  the day  of ,  to  pay  the  said  sum  of ?.,  together 

with  interest  thereon,  at  the  rate  of per  cent,  per  annum  from  the 

said day  of ,  and  that  in  the  event  of  non-payment  of  the  said 

call  and  interest,  on  or  before  the  said day  of ,  at  the  place 

aforesaid,  the  shares  in  respect  of  which  such  call  was  made,  will  be 
liable  to  be  forfeited. 

I  am,  <kc., 

,  Secretary. 


To 


',  &c. 


Notice  of 
ordinary 
general 
meeting. 


The Company,  Limited. 

Form  137.       Notice  is  hereby  given  that  the  fourth  ordinary  general  meeting  of 

The  Company,  Limited,  will  be  held  at  the  Hotel, 

Street,  London,  E.C.,  on  Monday,  the day  of ,  1877,  at 

o'clock  in  the  afternoon  [for  the  purposes  following,  namely,  to  receive 
and  consider  the  annual  statement  of  accounts  and  balance-sheet,  and 
the  reports  of  the  directors  and  auditors  thereon,  to  elect  directors  and 
other  officers  in  the  place  of  those  retiring  by  rotation,  to  sanction  the 
declaration  of  a  dividend  and]  to  transact  the  [other]  ordinary  business 
of  the  company. 

The  transfer  books  of  the  company  will  be  closed  from day  the 

th  to day  the th,  both  days  inclusive. 


Dated,  &c. 
No.  —,  — 


Street,  &c. 


By  order. 


A.  B.,  Secretary. 


If  the  articles  only  reqnire  the  objects  of  an  extraordinary  meeting  to  be  specified 
in  notices  calling  general  meetings,  the  words  in  brackets  can  be  omitted. 


Torm  138. 

Notice  of  ez- 
traordinazy 
general 
meeting. 


The Company,  Limited. 

Notice  is  hereby  given,  that  an  extraordinary  general  meeting  of  The 
—  Company,  Limited,  will  be  held  at,  &c.,  on,  &c.,  at o'clock  in 


the  afternoon,  when  the  subjoined  resolution  will  be  proposed. 

Resolutiofi, 

That,  &c.  Iset  it  otif] 

No.  — , Street,  &c.  By  order. 

[Office  of  Company].  A.  B.,  Secretary. 


FORMS.  205 

The Company,  Limited.  Form  189, 

Notice  is  hereby  given,  that  an  extraordinary  meeting  .of  the  above-  Another  form. 

named  company  will  be  held  at,  &o.,  on,  &c.,  at o'clock  in  the 

afternoon,  for*  the  pnrpoee  of  considering,  and,  if  thought  fit,  passing  a 

resolution  authorising  the  directors  \_0,g.,  "  to  raise  the  sum  of 1  by 

the  issue  of  mortgage  debentures  or  otherwise.'*] 

Dated,  &c. 


No.,  &c. 


*  Or  **  when  resolntions  wUl  be  proposed  for,  ftc." 


By  order. 

A.  B.,  Secretary. 


The Company,  Limited. 

Notice  is  hereby  given  that  an  extraordinary  general  meeting  of  The  Form  140. 

Company,  Limited,  will  be  held  at  [«.^.,  "  the  Terminus  Hotel,  ~     ' 

Cannon  Street,  in  the  City  of  London,"  or  "  the  registered  office  of  the  trEordinaTy 

company.  No."  &c.],  on day  of ,  1877,  at o'clock  in  the  P«"«^  ^^ 

afternoon,  when  the  subjoined  resolution  will  be  proposed.  special  zeiolu- 

Should  the  resolution  be  passed  by  the  required  majority,  it  will  be  ^^^ 
submitted  for  confirmation  as  a  special  resolution  to  a  second  extra- 
ordinary meeting,  which  will  be  subsequently  convened. 

Besolution. 
That,  &c. 

Iffere  set  out  the  resoluiian.'] 

By  order  of  the  Board. 

Dated . 

A.  B,,  Secretary. 


No.  — , Street, 


Another  form  yery  generaUj  adopted  is  to  give  notice  of  a  meeting  as  above, 
*'  for  the  parpose  of  considering,  and,  if  thought  fit,  passing  tpecial  resolutiont  to,** 
&c.  The  form  aboTe  appears  the  more  correct,  but  the  last  mentioned  is  no  doubt 
sufficient.  The  notice  ought  to  inform  the  members,  directly  or  indirectly,  that  the 
object  is  to  pass  special  resolutions.  Both  the  abore  fonns  comply  with  this  con- 
dition, and  are  in  use. 

It  is  conceived  that  where  it  is  proposed  to  pass  a  special  resolution,  the  notice 
convening  the  first  meeting  need  not  set  out  the  proposed  resolution  verbatim, 
although  8.  51  says,  *'  of  which  notice  specifying  the  intention  to  propose  svch 
resolution  has  been  duly  given,*'  and  accordingly  that  the  notice  might  state  that  a 
resolution  would  be  proposed  *'for  increasing  the  capital**  without  stating  the 
extent,  or  **  authorising  the  directors  to  raise  money  to  such  extent  and  in  such 
manner  as  to  the  meeting  shaU  seem  fit ;  **  and  that  alternative  resolutions  might 
be  referred  to,  e,g.,  **  when  a  resolution  wiU  be  proposed  authorising,  &c.,  or  if  the 
meeting  shall  see  fit  a  resolution  for  the  voluntary  winding-up  of  the  company.** 

But  if  a  notice  points  exclusively  to  a  specific  resolution,  e.^,,  "  to  increase  the 
capital  to  10,0002.  by  the  creation  of  5,000  new  shares  of  12.  eadi,**  it  would  seem 
that  no  modification  or  amendment  of  such  resolution  could  be  made  at  the  meeting. 
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Form  140.   ^^^^re  it  is  desired  to  leave  room  for  amendment  the  words  "  either  with  or  without 

modification  "  should  be  inserted  before  the  word  "  passing,"  or  the  notice  should 

be  framed  more  generally.  It  would  seem  that  a  resolution  cannot  be  confirmed 
so  as  to  become  a  special  resolution,  unless  the  notice  of  the  first  meeting  gave 
direct  or  indirect  notice  that  it  was  intended  to  proceed  by  special  resolution. 


The Company,  Limited. 

Fonn  141.       Notice  is  hereby  given,  that  an  extraordinary  general  meeting  of  The 

Notice  of  meet- Company,  Limited,  will  be  held  at,  &c.,  on  the  10th  February, 

ing  to  confirm   1877,  when  the  subjoined  resolution,  which  was  passed  at  the  extra- 

SDeci&l  resolu-  *  * 

tion.  ordinary  general  meeting  of  the  company  held  on  the th  of  January, 

1877,  will  be  submitted  for  confirmation  as  a  special  resolution. 
That,  &c. 

[&/  out  resolution  as  passed, "] 

By  order. 
Dated,  &c. 

A.  B.,  Secretary. 
No.  — , Street,  &c. 

It  seems  clear  that  no  modification  of  the  resolution  can  be  permitted  at  the 
confirmatory  meeting.    It  must  cither  be  passed  or  rejected. 


The Company,  Limited. 

Form  142.      Notice  is  hereby  given,  that  an  extraordinary  general  meeting  of  The 

Notice  of  oidi-  Company,  Limited,  will  be  held  at,  &c.,  on,  &o.,  at o'clock 

nary  and  extra-  in  the  aftemoon,  when  the  subjoined  resolution,  which  was  passed  at 
generoruieet-    *'^®  extraordinary  meeting  of  the  company,  held  on,  &c.,  will  be  sub- 
iDgs  to  be  held  mitted  for  confirmation  as  a  special  resolution, 
on  same    y.        ^^^  notice  is  hereby  also  given  that  at  the  same  place,  and  on  the 

same  day,  at o'clock  in  the  aftemoon,  or  so  soon  afterwards  as  the 

extraordinary  general  meeting  shall  be  concluded,  the  fourth  ordinary 
general  meeting  of  the  company  will  be  held  for  the  purpose  of  [see 
supra^  p.  204]  transacting  the  ordinary  business  of  the  company. 

By  order. 
Dated,  &c. 

A.  B.,  Secretary. 
No.  — , Street,  &c. 

Sometimes  It  is  found  convenient  to  convene  an  extraordinary  meeting  for  the 
same  day  as  the  ordinary  meeting. 


Where  two  mccessive  special  resolutions  have  to  be  passed  it  is  not  unusual  to 
pan  them  in  three  meetings,  or  to  hold  the  two  central  meetings  on  the  same  day, 
as  follows : 
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Notice  of  Meeting. 

The  - —  Company,  Limited. 

Notioe  is  hereby  given,  that  an  extraordinary  general  meeting,  &c.,  ^  on^  ^8« 
when  the  subjoined  resolution  will  be  proposed.  Notice  of 

Should  the  said  resolution  be  passed  by  the  required  majority,  it  will  *^^J2^^7 
be  submitted  for  confirmation  as  a  special  resolution  to  a  second  extra-  ingi  for  pass- 
ordinary  meeting  to  be  subsequently  convened.  lJ2«)laSoiuri^^ 

•  three  meetings. 

Besolutum. 

That  the  articles  of  association  of  the  company  be  altered  by  the 
insertion  therein  immediately  after  Article  10  of  the  following  Article, 
namely  : — 

10a.  The  company  may  from  time  to  time,  by  special  resolution, 
reduce  the  capital. 


The Company,  Limited. 

Notice  is  hereby  given,  that  an  extraordinary  general  meeting  of  The  Form  144« 
Company,  Limited,  will  be  held,  &c.,  when  the  subjoined  resolu-  ^^^^^ 


tion,  which  was  passed  at  the  extraordinary  meeting  of  the  company  meeting,  2. 

held  on  the inst.,  will  be  submitted  for  confirmation  as  a  special 

resolution. 

Resolution, 

That  the  articles,  &c.  [as  above]. 

If .  the  aforesaid  resolution  shall  be  duly  confirmed,  the  following 
resolution  will  be  proposed  at  such  meeting,  and,  if  passed  by  the  requisite 
majority,  will  be  submitted  for  confirmation  as  a  special  resolution  to  a 
subsequent  extraordinary  general  meeting  to  be  duly  convened. 

Resolution. 

That  the  capital  of  the  company  be  reduced  from /.  divided  into 

shares  of /.  each,  to /.  divided  into shares  of /. 


each. 

By  order. 
Dated,  &c. 

A.  B.,  Secretary. 
No.  — f  &c. 


This  will  be  as  above,  Form  141.  Form  145. 

Notice  of 
meeting,  8. 
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To  the  Directors  of  the Company,  Limited. 

Fonn  148.      We,  the  undersigned  members  of  the  above-named  company,  holding 

Requisition  oT  ^  *'^®  aggregate shares  and  upwards  in  the  capital  thereof,  do 

members  for  a  hereby,  in  pursuance  of  Article of  the  articles  of  association  of 

meetk  *'^®  Company,  request  you  to  call  an  extraordinary  general  meeting  of  the 

company,  to  be  held  on  Monday,  the th  day  of  June,  1877,  at  six 

o'clock  in  the  afternoon,  for  the  purpose  of  considering,  and,  if  thought 
fit,  passing,  the  subjoined  resolution. 

Resolution, 
That,  &c.  Iset  it  out.'] 
Dated,  &c. 

See  ftiproy  p.  113,  Clause  61. 


The Company,  Limited. 

Form  147.       Whereas,  on  the   day  of  ,  18 — ,  we,  the  undersigned, 

Notice  by         holding  in  the  aggregate  shares  and  upwards,  in  The  

members  call-  Company,  Limited,  duly  deposited  a  requisition  in  writing  under  our 
ing  mee  ing.  jj^nds,  requiring  the  directors  to  convene  an  extraordinary  general 
meeting  of  the  company,  for  the  purpose  of  considering,  and,  if  thought 
fit,  passing  the  subjoined  resolution ;  and  whereas  the  directors  have 
failed  to  convene  an  extraordinary  general  meeting  within  twenty-one 
days  from  the  time  of  such  deposit :  Now  therefore,  in  exercise  of 
the  power  for  this  purpose,  given  to  us  by  Article  70  of  the  articles  of 
association  of  the  company.  We  do  hereby  give  notice  that  an  extra- 
ordinary general  meeting  of  the  company  will  be  held  at,  &c.,  on,  &c., 

at o'clock  in  the^  afternoon,  for  the  purpose  of  considering,  and,  if 

thought  fit,  passing  the  subjoined  resolution. 


Resolution, 
That,  &c. 

Dated,  &c. 

Wdtoino  up  Notices, 


[Signatures.] 


For  notices  convening  meetings  with  a  view  to  voluntary  winding-up,  and  for 
variouB  other  notices  in  the  course  of  winding-up,  see  in/ray  "  winding-up  "passim. 

Notices  to  the  Registrar  of  Joint-Stock  Companies. 

The  Act  requires  a  considerable  number  of  notices  to  be  given  to  the  registrar. 
Every  such  notice  requires  a  5s.  stamp.  See  Table  B.  in  the  first  schedule  to  the 
Act  of  1862,  and  svpra^  p.  68.  The  notices  are  in  many  cases  made  out  on  skeleton 
forms  supplied  by  the  registration  agents. 

The  following  are  some  of  the  cases  in  which  a  notice  must  be  given  : — 

Notice  as  to  Office, 

Section  39  of  the  Act  provides  that :  '*  Every  company  under  this  Act  shall  have 
a  registered  office,  to  which  all  communications  and  notices  may  be  addreflsed.    If 
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Any  company  tinder  this  Act  carries  on  business  without  having  such  an  office,  it  Pofn^  1^4<7, 

shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which  busi- 

ness  is  so  carried  on/' 

And  8.  40  provides  that :  "  Notice  of  the  situation  of  such  registered  office,  and 
of  any  change  therein,  shall  be  given  to  the  registrar,  and  recorded  by  him.  Until 
such  notice  is  given,  the  company  shall  not  be  deemed  to  have  complied  with  the 
provisions  of  this  Act,  with  respect  to  having  a  registered  office." 

The  ordinary  form  of  notice  is  as  follows  : — 


office. 


The Company,  Limited. 

To  the  Registrar  of  Joint  Stock  Companies  : —  Form  148. 

The Company,  Limited,  hereby  give  you  notice,  in  accordance  Notice  of 

with  the  Companies  Act,  1862,  that  the  registered  office  of  the  company  situation  of 
is  situated  at,  &c. 

A.  B.,  Secretary. 

Dated,  &c. 

The  notice  on  change  of  office  is  the  same  as  above,  only  that  the  word  **  now  "  is 
inserted  before  the  word  **  situated.'' 

Notice  of  QmMolidatum  of  Shure*  and  Conversion  of  Share*  into  Stocle, 

By  s.  28  of  the  Act :  "  Every  company  under  this  Act  having  a  capital  divideil 
into  shares,  that  has  consolidated  and  divided  its  capital  into  shares  of  larger 
amount  than  its  existing  shares,  or  converted  any  portion  of  its  capital  into  stock, 
shall  give  notice  to  the  registrar  of  joint-stock  companies  of  such  consolidation, 
division,  or  conversion,  specifying  the  shares  eo  consolidated,  divided,  or 
converted." 

Notice  of  Increase  of  Capital  or  in  Number  of  Members. 

Section  34  of  the  Act  is  as  follows  :  "  Where  a  company  has  a  capital  divided 
into  shares,  whether  such  shares  may  or  may  not  have  been  converted  into  stock, 
notice  of  any  increase  in  such  capital  beyond  the  registered  capital,  and  where  a 
company  has  not  a  capital  divided  into  shares,  notice  of  any  increase  in  the  number 
of  members  beyond  the  registered  number,  shall  be  given  to  the  registrar  in  the 
case  of  an  increase  of  capital,  within  fifteen  days  from  the  date  of  the  passing  of 
the  resolution  by  which  such  increase  shall  have  been  authorised,  and  in  case  of  an 
increase  of  members  within  fifteen  days  from  the  time  at  which  such  increase  of 
members  has  been  resolved  on  or  has  taken  place  ;  and  the  registrar  shall  forthwith 
record  the  amount  of  such  increase  of  capital  or  members :  if  such  notice  shall  not 
be  given  within  the  period  aforesaid  the  company  in  default  shall  incur  a  |)enalty 
not  exceeding  five  pounds  for  every  day  during  which  such  neglect  to  give  notice 
continues,  and  every  director  and  manager  of  the  company  who  shall  knowingly 
and  wilfully  authorise  or  permit  such  default  shall  incur  the  like  penalty. 

The  usual  form  of  notice  is  as  follows  : — 


The Company,  Limited. 

To  the  Registrar  of  Joint  Stock  Companies  : —  -, 

The  Company,  Limited,  hereby  give  you   notice,  that  by  a - 

resolution  of  the  company  in  general  meeting,  passed  the day  of  Notice  of 

^  capital. 
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Form  149.   \_thefoimi  must  he  varied  if  ths  increase  is  effected  by  special  resolu- 

tion,  or  by  resolution  of  the  directors^  the  nominal  capital  of  the  company 

has  been  increased  by  the  addition  thereto  of  the  sum  of /.,  divided 

into shares  of /.  each,  beyond  the  registered  capital  of /. 

A.  B.,  Secretary'. 
Dated,  &c. 

In  addition  to  a  o*.  registration  stamp,  a  notice  of  increase  of  capital  or  in 
number  of  members  must  be  stamped  as  above  mentioned,  p.  93. 

Xotice  of  Sitecial  Resolution. 

By  S.  53  of  the  Act  it  is  provided  that :  "  A  copy  of  any  special  resolution  that 
is  passed  by  any  company  under  this  Act  shall  be  printed  and  forwarded  to  the 
registrar  of  joint-stock  companies,  and  be  recorded  by  him.  If  such  copy  is  not  so 
forwarded  within  fifteen  days  from  the  date  of  the  confirmation  of  the  resolution, 
the  company  shall  incur  a  penalty  not  exceeding  two  pounds  for  every  day  after 
the  expiration  of  such  fifteen  days  during  which  such  copy  is  omitted  to  be 
forwarded,  and  every  director  and  manager  of  the  company  who  shall  knowingly 
and  wilfully  authorise  or  permit  such  default  shall  incur  the  like  penalty." 


The  following  is  the  form  used  : — 

{Copy,) 

Special  Resolutions. 

The Company,  Limited. 

Form  150  Passed  — th ,  1877.     Confirmed  — th ,  1877. 

cT^s"^     At  an  extraordinary  general  meeting  of  The Company,  Limited, 

lesolutioDs.       duly  convened  and  held  at,  &c.,  on  the  — th  day  of ,  1877,  the 

subjoined  special  resolution  was  duly  passed,  and  at  a  subsequent  extra- 
ordinary general  meeting  of  the  said  company,  also  duly  convened  and 

held  at  the  same  place  on  the  — th  day  of ,  1877,  the  subjoined 

special  resolution  was  duly  confirmed. 
"  That,"  &c. 

,  Secretary. 

A  special  or  extraordinary  resolution  need  not  l)c  advertised  in  the  Gazette  unless 
it  is  for  winding  up. 


Notice  of  consent  by  company  in  course  of  being  dissolved  to  registration  of 
another  company  by  same  name. 

Form  151.       To  tlie  Registrar  of  Joint  Stock  Companies  : — 

Consent  to  I,  the  undersigned,  being  the  liquidator  of  the  A.  Company,  Limited, 

using  na^°of   ^^'^  ^^^  notice  that  the  said  company  is  in  course  of  being  dissolved, 
old.  and  I  hereby,  mider  the  provisions  of  the  Companies  Act,  1862,  s.  20, 
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and  on  behalf  of  the  company,  testify  its  consent  to  the  registration  of  a  Fonn  151. 
new  company,  by  the  name  of  the  A.  Company,  Limited. 

A.  B.,  Liquidator. 

C.  D.,  Secretary. 

Dated,  &c. 

The  above  is  the  ordinary  form.  The  registrar  requires  it  to  be  signed  by  the 
liquidators,  or  by  two  of  the  directors,  or  by  the  whole  of  the  members,  when  the 
BubBcribers  to  the  memorandum  of  association  are  the  only  members,  or  by  any 
other  person  duly  authorised  at  a  general  meeting,  the  date  of  which  should  be 
given,  and  to  be  countersigned  by  the  secretary  (if  any). 

See  further,  rupra^  p.  48,  and  in/ray  introductory  notes  to  *'  Reconstruction  "  and 
*'  Amalgamation." 
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CERTIFICATES. 


Certificates 
primd  facie 
evidence  of 
title. 


Object  of. 


Responsi- 
bilities in 
issuing. 


Forged 
transfer. 


Liability  of 
company. 


Introductory  Notes. 

By  Section  81  of  the  Act :  A  certificate  under  the  common  seal  of  the 
company,  specifying  any  share  or  shares  or  stock  held  by  any  member  of 
a  company,  shall  be  prima  facie  evidence  of  the  title  of  the  member  to 
the  share  or  shares  or  stock  therein  specified,  and  Section  32  provides 
for  the  keeping  of  a  register  of  members.  "  This  power  of  granting 
certificates  is  to  give  shareholders  the  opportunity  of  more  easily  deal- 
ing with  their  shares  in  the  market,  and  to  afford  facilities  to  them  of 
selling  their  shares  by  at  once  showing  a  marketable  title,  and  the  effect 
of  this  facility  is  to  make  the  shares  of  greater  value.  The  power  of 
giving  certificates  is,  therefore,  for  the  benefit  of  the  company  in  general ; 
and  it  is  a  declaration  by  the  company  to  all  the  world  [see  infra, 
p.  220,  et  5^.]  that  the  person  in  whose  name  the  certificate  is  made 
out,  and  to  whom  it  is  given,  is  a  shareholder  in  the  company,  and  it  is 
given  by  the  company  with  the  intention  that  it  should  be  so  used  by 
the  person  to  whom  it  is  given,  and  acted  upon  in  the  sale  and  transfer 
of  shares."  Per  Cockbum,  C.  J.  In  re  Bahia,  dr.,  Ry,  Co.,  L.  R.  3  Q. 
B.  595. 

While,  however,  the  benefit  is  as  above  stated,  it  behoves  the  directors 
to  use  the  utmost  care  in  issuing  certificates,  for  on  the  principle 
illustrated  by  Pickard  v.  Sears,  6  Ad.  &  E.  469,  and  Freeman  v.  Cooke, 
2  Ex.  G54,  the  company  is  estopped  from  denjring  the  truth  of  the 
representation  contained  in  the  certificate  as  regards  any  person  dealing 
with  the  shares  in  reliance  thereon.  Thus  in  the  case  of  In  re  Bahia, 
d'C,  Ry.  Co,,  uU  supra,  the  company  acting  upon  a  forged  transfer, 
issued  a  certificate  to  the  transferee.  A.,  in  reliance  on  this  certificate, 
purchased  and  paid  for  the  shares  specified  in  it,  and  they  were  duly 
transferred  into  his  name.  The  forgery  was  subsequently  discovered, 
and  the  company  was,  under  Section  85  of  the  Act,  ordered  to  restore 
the  name  of  the  real  owner  to  the  register.  It  was  held  in  an  action  by 
A.,  against  the  company,  that  he  was  entitled  to  recover  as  damages  for 
the  loss  of  the  shares,  the  value  of  the  shares  at  the  time  the  company 
first  refused  to  recognise  him  as  a  member,  with  interest  at  4  per  cent, 
from  that  time. 

See  also  Hart  v.  Frontino,  L.  R.  5  Ex.  Ill  ;  Eaglesfield  v.  Marquis 
of  Londonderry,  4  Ch.  Div.  693  ;  Coftam  v.  Eastern  Counties  Ry,  Co., 
1  J.  &  H.  243  ;  and  Johnson  v.  Renton,  9  Eq.  181. 
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The  rule,  however,  does  not  apply  where  the  person  to  whom  the 
certificates  are  issued  is  a  trustee  for  the  company.  In  such  a  case  the 
company  may  refuse  to  .register  the  transfer,  Shropshire  Union,  dr.  Co. 
V.  Ths  Queen,  L.  E.  7  H.  L.  496. 

And  where  a  person  innocently  presents  a  forged  transfer  to  the 
company,  and  is  registered  and  receives  a  certificate  of  title,  the  company 
is  not  estopped  as  against  him.  Simm  v.  Anglo-American  Telegraph  Co,, 
5  Q.  B.  Div.  188,  and  see  Coafes  v.  L.  &  S.  W.  Ry.  Co,,  41  L.  T.  553. 
Where  a  certificate  has  been  issued  describing  a  share  as  fully  paid  up  or 
partly  paid  up,  a  purchaser  of  the  share  acting  on  the  faith  of  the  certi- 
ficate, is  entitled  to  hold  the  share  as  paid  up.  Burkinahaw  v.  Nkholls, 
3  Ap.  Cas.  1004.     And  see  supra,  p.  15. 

A  certificate  that  a  person  is  the  holder  of  shares  or  stock  in  a  comimny  Sump. 
d(xjs  not  require  any  stamp.     It  is  not  a  deed.     The  Queen  v.  Morton, 
L.  R.  2  C.  C.  R.  22.     But  a  scrip  certificate  or  other  document  entitling  Scrip  cei-ti- 
any  person  to  become  the  proprietor  of  any  share  of  any  company  or  pro-  ^^^' 
posed  company,  requires  a  IJ.  stamp,  and  any  person  who  executes, 
grants,  issues,  or  delivei's  out  any  such  document  before  the  same  is 
stamped,  is  liable  to  a  penalty  of  20/.    Stamp  Act,  1870,  Section  101. 
See  clauses  as  to  certificates,  sujrra,  p.  98,  et  seq. 


CERTIFICATES. 


The Company,  Limited. 

Form  162.       Incorporated  under  the  Companies  Acts,  1802  and  18fi7. 

Ordi^^ Capital  100,000/.,  divided  into  5,000  shares  of  20/.  each. 

certificate.  No. .  20/.  shares. 

This  is  to  certify  that  A.  B.,  of ,  is  the  holder  of shares, 

numlxjred to inclusive,  in  the  above-named  company,  subject 

to  the  articles  of  association  thereof,  and  that  the  sum  of 7.  has  been 

paid  up  upon  each  of  the  said  shares. 

Given  under  the  common  seal  of  the  said  company,  this day 

of . 

The  common  seal  of  the  said  compftiiy  was  hereunto  afiixecl  in  the  presence  of — 

Directors. 
Secretary-. 


Occasionally  an  abstract  of  the  clauses  contained  in  the  articles  of  association 
which  regulate  the  right  of  transfer  [^mpraj  p.  102],  and  give  the  company  a  lien 
[*i//7rfl,  p.  108],  is  indorsed  on  the  certificate. 


The  ■ Company,  Limited. 

Form  163.       No. , 

Certificate  of         Capital  100,000/.,  di\'ided  into  5,000  preference  shares  of  10/.  each, 
preference        and  5,000  ordinary  shares  of  10/.  each. 

This  is  to  certify  that  A.  B.,  of ,  is  the  holder  of of  the 

above-mentioned  preference  shares,  numbered,  &c.,  in  the Company 

Limited,  subject  to  the  articles  of  association  thereof,  and  that  upon 
each  of  the  said  shares  the  full  amount  of  10/.  has  been  paid  up. 
Given,  &c. 


shares. 
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The Company,  Limited. 

Capital,  100,0007.  stock. 

No. .  /.  Form  154. 

This  is  to  certify  that  A.  B.,  of  ,  is  the  holder  of  the  sum  of  Certi6cate  of 

•I  stock  of  the  above-named  company,  subject  to  the  articles  of  **^ 


association  thereof. 
Given,  &c. 


The Company,  Limited. 

^0. .  Form  166. 

Capital  50,000/.,  divided  into  4,000  ordinary  shares  of  10/.  each,  and  7~~~r    Z 
1,000  10  per  cent,  preference  shares  of  10/.  each,  which  preference  of  certificate  of 
shares  were  created  by  the  under-mentioned  special  resolution  of  the  preference 

.  .  ''  ^  shares. 

above-named  company. 

This  is  to  certify  that  A.  B.,  of,  &c.,  is  the  holder  of of  the 

said  preference  shares,  numbered to inclusive,  in  the  above- 
named  company,  subject  to  the  articles  of  association  thereof,  and  that 
the  sum  of /,  has  been  paid  up  upon  each  of  the  said  shares. 

Given,  &c. 

IBesolutwn,'] 

The Company,  Limited. 

Capital,  &c.  p^j^  Igg 

No. .  Share  Warrant.  /.  shares.  Formof  shar^ 

This  is  to  certify  that  the  bearer  of  this  warrant  is  entitled  to warrant- 
fully  paid  up  shares  of /.,  each  in  the  above-named  company. 

Given,  &c. 

As  to  share  warrants,  see  gupra^  pp.  106, 196. 

By  S.  33  of  the  Act  of  1867  :  "  There  shall  .be  charged  on  every  share  warrant  a 
stamp  duty  equal  to  three  times  the  amount  of  the  ad  valorem  duty  which  would 
be  chargeable  on  a  deed  transferring  the  share  or  shares  or  stock  specified  in  the 
warrant,  if  the  consideration  for  the  transfer  were  the  nominal  value  of  such  share 
or  shares  or  stock." 

For  the  ad  valorem  duty  on  trans^rs,  see  the  Schedule  to  the  Stamp  Act,  1870, 
under  "  Conveyance  or  Transfer  on  Sale."     It  is  as  follows  : — 

£  *.    ef. 
Where  the  amount  or  value  of  the  consideration  for  the  sale  does  not 

exceed  £5 0  0    6 

Exceeds  £5  and  docs  not  exceed  .£10 0  10 

10            „                „         15 0  16 

15            „                „         20 0  2    0 

20            „                ,,25 0  2    6 

25             „                 „          50 0  5     0 

50             „                „          75 0  7     6 


io 


»»  »» 


100 0  10    0 

100  „  ,,125 0  12    6 

And  so  forth. 
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V»i\ik  i>^ 


N.»  ',,  ,«*■,  jV.o  pn>|H^r  stamp  for  a  share  warrant  issued  in  ret-iKKit  of  one  10/.  share 

U\  S.  li'T  of  the  Stamp  Act,  1870,  it  is  provided  that :  "If  a  shai-c  warrant  is 
•vs;;v\l  without  l>cing  duly  stamped,  the  company  issuing  the  same,  and  also  every 
js'^NvHi  who,  nt  tlie  time  when  it  is  issued,  is  the  managing  director  or  secretary,  or 
oilicr  principjU  officer  of  the  company,  shall  forfeit  the  sum  of  50/." 


Form  167^ 

Coui>on  to 
nharo  warraut. 


The Company,  Limited. 

Sliare  Warrant  to  Bearer. 


No. . 

Dividend  Coupon,  No. 
Payable  at  the  company's  office. 


Score  taiy 


It  is  not  uncommon  to  auncx  to  a  share  warrant  a  series  of  coupons  numbered 
consecutively.  Wlien  they  are  exhausted  fresh  coupons  are  issued.  They  require 
no  stamp.  Where  such  coupons  are  issued  it  is  desirable  in  the  conditions  [*v/;r/?, 
p.  196]  to  provide  that  the  delivery  of  a  coupon  shall  be  a  good  discbarge  to  the 
company  for  the  corresponding  dividend. 


DEBENTURES. 


Introductory  Notes. 

Companies  formed  under  the  Act  of  1862  veiy  commonly  issue  Issue  of  debcn- 
debentures :  *""^  ^'""^"'^• 

1.  For  the  purpose  of  securing  the  repayment  of  money  borrowed. 

2.  In  payment  for  property  purchased,  or  services  rendered,  or  money 
due. 

Formerly  a  debenture  was  generally  framed  as  a  covenant  by  the  As  to  deben- 
company  with  the  person  to  whom  it  was  issued  to  pay  to  him,  his  ^^^  ^vcnMit^ 
executors,  administrators,  or  assigns,  the  principal  money  therein  men- 
tioned with  interest,  and  waa  expressed  to  be  given  under  the  common 
seal. 

The  right  to  sue  for  the  recovery  of  money  secured  by  an  instrument  chose  i;i 
so  framed,  being  a  chose  in  action,  was  only  assignable  subject  to  the  action- 
rules  which  prevailed  sus  to  the  assignment  of  a  chose  in  action,  e.g, : — 

(a)  It  was  only  assignable  subject  to  the  equities  subsisting  between 

the  company  and  the  person  to  whom  the  debenture  was  issued. 
Hence  before  taking  an  assignment  the  intending  assignee  was 
obliged  to  make  inquiries  of  the  company,  whether  the  debenture 
was  valid  and  in  full  force,  or  whether  the  company  claimed  to 
set  up  any  equities. 

(b)  The  assignee  could  only  sue  in  the  name  of  the  assignor. 

(c)  The  assignee  was  obliged  to  give  notice  of  the  ajssignment  to  the 

company,  because  where  two  or  more  pcraons  claim  to  be  assignees 
of  the  same  chose  in  action  they  are,  as  between  themselves, 
entitled  to  priority  in  the  order  of  time  at  which  they  respectively 
give  notice  of  their  claims  to  the  debtor. 
d)  The  holder  of  such  an  instrument  could  not  give  a  better  title  to 
his  assignee  than  he  himself  possessed.     Thus  if  a  debenture  was 
stolen  or  lost,  and  was  subsequently  assigned  to  a  bona  fide  pur- 
chaser without  notice  of  the  theft  or  loss,  the  assignee  did  not 
acquire  any  title  to  the  monies  thereby  secured  as  against  the  real 
owner.     Hence  a  purchaser  cc»uld  not  safely  take  an  assignment 
without  investigating  the  title  of  the  vendor,  nor  could  the 
company  prudently  pay  the  holder  without  requiring  him  to  show 
his  title. 
But  instruments  so  circumstanced  were  obviously  not  capable  of  being  Objections  to 
readily  and  safely  dealt  with.    However  good  the  credit  of  the  company  ^^^^^g""*"^' 
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issuin^^  tliem  might  be,  dealings  could  not  safely  take  place  without  in- 
vestigation of  title,  inquiries,  assignments,  notices,  and  legal  advice. 

And  it  may  hei^*  be  observed,  that  although  rule  (h)  haa  to  some  extent 
been  abrogated  by  the  Judicature  Act,  the  other  niles  remain  in  force. 
Improvements.  The  inconveniences  of  such  a  fomi  having  been  felt,  and  serious  loss 
having  been  incui^d  bv  investors  :  Athenceuyn  Life  Assurance  Society  v. 
Poolpy,  1  Giff.  !{)'>  ;  3  De  G.  &  J.  204  ;  In  re  Naial  Investment  Co,,  3 
Ch.  355  ;  efforts  \vere  made  to  impro\e  the  form,  and  these  efforts  have 
been  so  far  successful,  that  debentures  can  now  Ikj  framed  in  a  manner 
that  facilitates  investment  by  affording  a  convenient  and  attractive 
security  easily  and  safely  dealt  with.  In  the  result,  many  millions  are 
now  in\x\sted  in  such  delxintures,  and  companies  that  have  obtained  on 
ejU5y  Uimis  a  del)enture  loan  of  from  50,000/.  and  upwards,  are  to  be 
numlK'red  by  hundreds. 

The  following  are  the  several  kinds  of  debentures  now  generally 
used  : 

1.  Debentures  to  bearer. 

2.  Registered  del)entures. 

3.  Registered  delientures  with  coupons  to  bearer. 
And  debentures  of  each  kind  may  l)e  framed  as  : — 

1.  Mortgage   del)entures,  i,e.,  delxintures  secured  by   mortgage   or 
charge. 

2.  Unsecured  debentures,  i.^.,  debentures  not  secured  by  mortgage  or 
charge. 


The  several 
forms  of 
(lebentnrea. 


*•  To  bearer. 


Character- 
istics  of 
negotiable 
instrument. 
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As  TO  DEBENTURES  TO  BEABER  : 

In  framing  a  debenture  to  bearer  the  object  is,  as  far  as  possible,  to 
endow  it  with  the  characteristics  of  a  negotiable  instrument. 

The  following  are  the  most  important  characteristics  of  a  negotiable 
instrument,  e.g,,  a  promissory  note  to  bearer  : — 

(a.)  A  purchaser  to  whom  it  is  delivered  (before  it  becomes  due) 
takes  it  free  from  equities  between  the  person  to  whom  it  was  originally 
issued  and  tl.c  maker. 

{!),)  No  assignment  in  writing  is  necessary,  for  the  contract  is  annexed 
to  the  instrument  the  delivery  of  which  passes  the  right  to  sue. 

(c.)  The  holder  of  the  instrument  can  sue  in  his  own  name. 

{d,)  The  delivery  of  the  instrument  constitutes  a  perfect  and  complete 
transfer  of  the  contract  without  giving  notice  to  the  debtor,  i.e.,  to  the 
maker. 

(e.)  Any  person  who  takes  the  instrument  bona  fids  and  for  a  valuable 
consideration,  acquires  a  good  title,  even  though  the  person  transferring 
it  to  him  have  no  title,  e,g,y  have  stolen  it  or  found  it. 

Such  an  instrument  is  in  fact  as  easily  and  safely  dealt  with  as  cash  ; 
an  investor  has  no  need  to  make  any  inquiries^  or  to  give  any  notices, 
or  procure  any  assignment  to  be  executed,  for  the  delivery  of  the  instru- 
ment gives  him  a  valid  and  complete  title. 
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We  shall  now  proceed  to  consider  how  far  a  debenture  under  seal  can  What  charac- 
be  endowed  with  these  characteristics  :  !f"**-^i  : 

negotiable  m- 

1,  A  debenture  may  unquestionably  be  made  transferable  free  from  etmment  can 
equities  subsisting  between  the  company  and  the  original  or  any  inter-  ^  annexed- 
mediate  holder.    This  may  he  effected  (a)  by  the  insertion  of  an  express  a^gn^bfe^free 
stipulation  in  the  del)enture,  or  by  so  framing  it  (b)  that  such  a  stipula-  from  equities, 
tion  will  be  implied,  or  (r)  that  the  company  will  be  estopped  from 
setting  up  such  equities. 

As  to  (a) — "  I  am  of  opinion  that  there  is  nothing  inequitable  in 
allowing  the  debtor  in  an  obligation  to  contract  with  his  creditor  that 
he  will  not  avail  himself  of  such  equities."  Per  Rolt,  L.  J.,  In  re 
Blakely  Ordnance  Co,,  8  Ch.  150. 

As  to  {h)  — "  genierally  speaking,  a  chose  in  action  assignable  only  in 
equity  must  be  assigned  subject  to  the  equities  existing  between  the 
original  parties  to  the  contract ;  but  this  is  a  rule  which  must  yield 
when  it  appears  from  the  nature  or  terms  of  the  contract  that  it  must 
have  been  intended  to  be  assignable  free  from  and  unaffected  by  such 
equities,'*  j[;^  Cairns,  L.  J.,  In  re  Agra  and  Masiemuin^a  Bank,  ex  parte 
Asiatic  Banking  Corpm^ation,  2  Ch.  397. 

And  it  appears  that  such  an  intention  will  probably  be  implied  from 
the  mere  fact  that  the  debenture  is  "to  bearer."  See  In  re  Blakely 
Ordnance  Co.y  ubi  supra,  and  Natal  Investment  Co,,  3  C.  361.  But  in 
such  case  the  debenture  should  be  simply  "  to  bearer,"  not  "  to  A.,  his 
executors,  administrators,  or  assigns,  or  to  the  bearer";  for  the  addi- 
tional words  may  be  held  to  neutralise  the  force  of  the  words  "to 
bearer.*'    N'atal  Investment  Co,,  vhi  supra. 

As  to  (c) — In  the  case  of  In  re  Imperial  Ijand  Co,  of  Marseilles,  ex  When  com- 
parte  Colhmme  ami  Slraicbridge,  11  Eq.  487,  the  debentures  were  in  the  P*"^  esttopped 
form  of  a  declaration  or  representation  that  the  company  "  hereby  bind  up  equities, 
themselves  and  their  successore  to  pay  to  the  Ixjarer."  They  did  not 
contain  any  express  stipulation  as  to  equities.  Malins,  V.-C,  held  that 
the  holder  could  prove  in  the  winding-up  of  the  company  free  from 
equities  subsisting  between  the  company  and  the  person  to  whom  they 
were  originally  issued.  His  Honom-'s  judgment  contained  the  following 
passages  :  "  Are  they  then  promissory  notes  or  debentures  ?  or  does  it 
m^e  any  difference  which  they  are  in  the  result  ?  My  opinion  is  that, 
whichever  they  are,  the  result  is  the  same,  because  they  in  any  case 
make  a  contract  by  which  the  company  have  bound  themselves  to  pay  not 
to  any  particular  person,  but  to  any  person  who  may  be  the  bearer,  the 
sum  appearing  to  be  due  upon  their  face.  ,  .  .  But  suppose  the  instru- 
ment not  to  be  a  promissory  note,  but  a  bond  or  debenture,  or  anything 
else,  it  is  equally  binding  on  the  company  because  it  is  a  representation 
by  the  company  to  all  the  world,  that  they  will,  at  the  expiration  of  six 
years,  pay  the  sum  for  which  it  is  given  to  the  holder,  together  with 
interest  half  yearly  in  the  meantime.  And  it  would  be  contrary  to 
principle,  and  fatal  to  the  existence  of  such  instruments  in  this  and  all 
other  companies,  if  in  the  hands  of  every  person  taking  them  they 
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welt'  subject  to  the  equities  between  tlie  company  and  the  original 
holder . . ." 

80  too  in  the  case  of  the  General  Estates  Co.,  8  C.  702,  Page- Wood, 
L.  J.,  said  that  "  the  authorities  go  to  this,  that  where  there  is  a  dis- 
tinct promise  held  out  by  a  company,  infonning  all  the  world  that  they 
will  ])ay  to  the  order  of  the  person  named  [and  of  course  equally  so  if 
'to  bearer'],  it  is  not  competent  for  that  company  afterwards  to  set  up 
ecjuities  of  their  own  and  say  that  liecause  the  poi-son  who  makes  the 
onler  is  indebted  to  them  they  will  not  pay." 

The  principle  on  whicli  these  cases  were  decided  is  well  settled,  viz., 
that  a  person  making  a  representation  with  the  intention  that  it  shall 
Ixi  acted  upon  is  estopped  from  denying  its  truth  as  against  any  person 
ticting  on  it.  The  leading  cases  in  point  are  Piclcard  v.  Sears,  G  Adol. 
&  El.  469  ;  Freermn  v.  CooJce,  2  Ex.  054  ;  18  L.  J.  Ex.  114  ;  In  re 
Bahia  A  San  Francisco  Rij.  Co.,  L.  R.  3  Q.  B.  594 ;  Wehh  v.  Heme  Bay 
Corns.,  L.  R.  5  Q.  B.  042  ;  In  re  Agra  ami  diaster man's  Bank,  2  C.  39G  ; 
Goodwin  v.  Robarts,  1  App.  Cas.  470. 

In  the  case  last  mentioned,  scrip  of  a  Russian  loan  had  been  pur- 
chased by  the  plaintiff  and  left  in  the  hands  of  his  broker,  who  had 
wrongfully  pledged  the  same  to  the  defendants.  The  defendants  had 
sold  it,  and  the  plaintiff  brought  his  action  for  the  proceeds.  The  scrip 
was,  so  far  as  material,  as  follows  :  "  Received  the  sum  of  20/.,  being 
the  first  instalment  of  20  per  cent,  upon  100/.  stock,  and  on  payment  of 
the  remaining  instalments  the  bearer  will  be  entitled  to  receive  a  defi- 
nitive bond  for  100/.''  The  defence  was  that  the  scrip  was  negotiable 
by  mercantile  usage,  and  that  the  defendants  had  taken  it  hojidfide  for 
valuable  consideration.  Judgment  was  given  for  the  defendant  by  the 
Exchequer  Chamber,  L.  R.  10  Ex.  337  (affiniiing  the  judgment  of  the 
Court  of  Exchequer),  on  the  ground  that  the  scrip  had  in  fact  become 
negotiable  by  merctvntile  usage  and  custom,  and  the  House  of  Lords 
affirmed  this  decision.  Lord  Caims's  judgment  in  the  House  of  Lords 
contained  the  following  passage  : 

"  The  question  argued  in  the  courts  below  was  the  negotiability  of  the  scrip  of  a 
foreign  loan,  like  that  in  the  present  case  ;  but  there  appears  to  me  to  be  a  prior 
consideration  as  to  the  title  of  the  plaintiff  which  would  alone  be  sufficient  to 
dispose  of  his  claim.  The  plaintiff  bought  in  the  market  scrip  which,  from  the 
form  in  which  it  was  prepared,  virtually  represented  that  the  paper  would  pats 
from  hand  to  hand  by  delivery  only,  and  that  any  one  who  became  bona  fide  the 
holder  might  claim  for  his  own  Ixjnefit  the  fulfilment  of  its  terms  from  the  foreign 
j;ovemment.  The  appellant  might  have  kept  this  scrip  in  his  own  possession,  and 
if  he  had  done  so,  no  question  like  the  present  could  have  arisen.  He  preferred, 
however,  to  place  it  in  the  possession,  and  under  the  control,  of  his  broker  orngent, 
and  although  it  is  stated  that  it  remained  in  the  agent's  hands  for  disposal  or  to  be 
exchanged  for  bonds  when  issued,  as  the  appellant  should  direct,  those  into  whose 
hands  the  scrip  would  come  would  know  nothing  of  the  title  of  the  appellant,  or  of 
any  private  instructions  he  might  have  given  to  his  agent.  The  scrip  itself  would 
be  a  representation  to  any  one  taking  it — a  representation  which  the  appellant  must 
be  taken  to  have  made,  or  to  have  been  a  party  to — that,  if  this  scrip  were  taken  in 
good  faith,  and  for  value,  the  person  taking  it  would  stand  to  all  intents  and  purposes 
in  the  place  of  the  previous  holder.    Let  it  be  assumed  for  the  moment  that  the 
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instrument  was  not  negotiable,  that  no  right  of  action  was  transferretl  by  the  delivery  ; 
and  that  no  legal  claim  could  lie  made  by  the  tiiker  in  his  own  name  against  the 
foreign  government  ;  still  the  appellant  is  in  the  position  of  a  person  who  had 
made  a  representation  in  the  face  of  his  scrip,  that  it  would  pass  with  a  good  ^title 
to  any  one  taking  it  in  good  faith  and  for  value,  and  who  had  put  it  in  the  power  of 
his  agent  to  hand  over  the  scrip  with  this  representation  to  those  who  are  induced 
to  alter  their  position  on  the  faith  of  the  representations  so  made.  My  Lords, 
I  am  of  opinion  that,  on  doctrines  well  established,  of  which  PUfkard  v.  Sears  [6 
Ad.  &  E.  469.  p.  474]  might  be  taken  as  an  example,  the  appellant  cannot  be 
allowe<l  to  defeat  the  title  which  the  respondents  have  thus  acquired.  ..." 

The  same  construction  appears  to  be  applicable  to  a  debenture  which  Company 
states  that  "  The  company  will  pay  to  the  l)earer,  i&c."     Of  such  an  ^^^ti^'. 
instrument  it  may  equally  be  said  that  it  "  virtually  represents  that  the 
paper  will  pass  from  hand  to  hand  by  delivery,  and  that  any  one  who 
becomes  bond  fide  the  holder  will  be  entitled  to  claim  for  his  own  benefit 
the  fulfilment  of  its  terms  from  the  "  [company]. 

If  the  bearer  of  such  an  instrument  can  be,  as  in  Lord  Caims's  opinion 
he  ought  in  some  cases  to  be,  treated  as  having  adopted,  and  being 
bound  by  this  representation,  dfartiori  the  representation  is  binding  on 
the  company,  and  if  so  the  company  is  at  any  rate  estopped  from  setting 
up  as  against  the  bearer  any  equities  between  it  and  the  person  to  whom 
the  debenture  was  issued.     See  Agra,  Jtc,  Bank,  2  C.  595. 

2.  A  debenture  may  be  so  framed  that  the  bearer  will  become  entitled 
to  payment  of  the  monies  secured  thereby  without  any  assignment  in 
writing. 

This  may  be  eflFected  (a)  by  express  stipulation  inserted  in  the  debeu-  Debenture  may 
ture,  but  this  is  never  done  ;  or  by  so  framing  the  debenture  {b)  that  ^bie  without 
the  stipulation  will  be  implied,  or  (c)  that  the  company  will  be  bound  tnuiafer  in 
by  estoppel  to  pay  to  the  bearer.  ^^  ^^^' 

As  to  (a) — '*  I  am  of  opinion  that  there  is  nothing  inequitable  in 
allowing  the  debtor,  in  an  obligation,  to  contract  with  his  creditor  that 
he  will  ....  pay  the  amount  due  on  the  obligation  to  the  assignee  of 
the  creditor  (whether  he  be  such  assignee  by  instrument  in  writing,  or 
by  mere  delivery  of  the  obligation)  .  .  .  ."  Per  Rolt,  L.  J.,  In  re 
Blakely  Ordnance  Co.,  3  C.  159. 

As  to  {h) — In  the  case  In  re  Natal  Investment  Co.  (ubi  supra)  Lord 
Cairns  said,  "  As  I  understand  these  words  [*  or  to  the  holder,  for  the 
time  being,  of  this  debenture '],  they  do  nothing  more  than  this :  in 
order  to  save  the  trouble  and  expense  of  assignments  by  deed,  they  pro- 
vide that  the  company  will  recognise  any  person  who  holds  the  debenture 
to  be  in  as  good  a  position  as  if  he  had  become  the  assignee  by  deed, 
and  will  not  insist  upon  his  proving  his  title  by  producing  a  formal 
assignment,  &c.'* 

There  appears  to  be  no  differenoe,  in  substance,  between  the  words 
referred  to  by  Lord  Cairns  and  the  following  :  "  the  bearer  for  the  time 
being,  of  this  debenture  "  ;  or  "  the  bearer  hereof  "  ;  or  "  the  bearer  "  ; 
and  it  seems  to  follow  that  the  bearer  of  a  debenture, issued  "to  bearer," 
will  stand  in  the  same  position  as  if  the  stipulation  were  expressly  inserted. 
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As  to  (c) — If  a  debenture  is  in  the  fonu  of  a  i^epresentation,  that 
"  the  company  will  pav  to  the  bearer,"  the  company  would  appear  to  be 
bound,  upon  the  principles  stated  above  (p.  220),  to  make  good  this 
i*epresentation,  and  pay  the  bearer,  witliout  requiring  him  to  show  his 
title.     See,  in  p^irticular.  In  re  Af/ra,  dc.,  Bank,  2  C.  595. 

3.  A  debenture  may  be  so  framed  that  the  receipt  of  the  bearer  will 
iKi  a  good  discharge  to  the  company  for  the  monies  secured  thereby. 

This  may  be  effected  by  the  insertion  of  an  express  stipulation  in  the 
delwnture,  or  by  so  framing  it  that  such  a  stipulation  will  be  implied. 

Thus  in  Crouch  v.  Crcdii  Fonder  of  Enyhndy  L.  R.  8  Q.  B.  385,  the 
C^ourt  said :  "  If  Macken  [from  whom  a  debenture,  in  the  form  of  a 
'  promise  to  pay  the  bearer,'  had  been  stolen]  had  sued  them  [i,e,  the 
company],  a  plea  that  they  bad  paid  the  money  to  the  beai-er,  without 
notice  that  he  was  not  entitled  to  it,  would  l)e  good,  if,  on  the  true  con- 
struction of  tlie  instrmnent,  it  is  stipulated  that  the  receipt  of  the  bearer 
giving  up  the  instrument  shall  be  a  sufficient  discharge  for  the  com- 
pany ;  for  they  were  quite  competent  to  stipulate  to  that  effect." 

This  goes  to  show  not  only  that  such  a  stipulation  is  lawful,  but  that 
it  will  be  effectual  if  expressed  or  capable  of  being  implied,  and  that  the 
mere  fact  that  a  debenture  is  "  to  l)earer,"  is  perhaps  sufficient  to  imply  it. 
Upon  the  same  principles  there  can  be  no  doubt  that  a  provision  that 
the  delivery  of  a  debenture  or  coupon  shall  be  a  good  discharge,  is  valid 
and  effectual. 

It  will  be  borne  in  mind  that  such  a  stipulation  "  is  not  a  pro\i8o  for 
the  benefit  of  either  the  assignee  or  the  holder  of  the  debenture  j  it  is  a 
proviso  for  the  benefit  of  the  company  itself,  in  order  to  absolve  the 
company  from  the  burden  of  having  to  look  into  the  title  of  any  person 
who  might  present  the  debenture  to  them  for  payment.  It.  does  not 
oblige  them  to  pay  to  any  person  who  presents  the  debenture,  it  merely 
absolves  them  from  subsequent  liability  if  they  do,  in  point  of  fact,  pay 
to  a  person  who  presents  the  debenture."  Per  Lord  Cairns,  L.  C,  In 
re  Natal  Investment  Co,,  3  C.  3G1. 

And  it  would  seem  effectually  to  protect  the  company  in  all  cases,  not 
only  where  the  person  to  whom  payment  is  made  has  a  good,  but  where 
he  has  a  defective  title  {e.g.,  has  stolen  the  debenture  or  derived  one 
through  a  thief),  provided,  of  course,  that  the  company  has  not  notice 
of  the  defect  in  his  title. 

This,  of  course,  is  a  matter  of  grcat  importance  to  a  company  issuing 
debentures  to  bearer,  for  it  would  be  impossible  in  all  cases  to  require 
the  bearer  to  prove  his  title  ;  yet,  if  the  above  stipulation  is  not  effectual 
in  all  cases,  nothing  short  of  this  would  protect  the  company  from  the 
liability  of  having  to  pay  twice  over  if  it  paid  to  a  jxirson  having  a 
defective  title. 

That  where  the  company  pays,  without  notice,  to  a  pereon  having  a 
djefective  title  the  stipulation  protects  it  against  any  claim  by  the  person 
to  whom  the  debenture  was  originally  issued,  is  quite  clear.  Crowh  v. 
Credit  Fonder^  nU  supra. 
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The  only  question  is  whether  it  protects  the  company  in  such  cases 
against  the  claims  of  every  intermediate  holder.  Thus  let  it  be  supposed 
that  a  debenture  to  bearer,  containing  an  express  stipulation  that  the 
receipt  of  the  bearer  shall  be  a  good  discharge  to  the  company,  is  issued 
to  A.,  who  sells  it  to  B.,  that  it  is  stolen  from  B.,  and  that  the  company 
pays  the  thief  without  notice  of  his'defect  in  title.  Could  B.  successfully 
sue  the  company  on  the  debenture  ?  It  is  submitted  that  he  could  not, 
for  the  company  would  be  entitled  to  rely  on  the  well-cstjiblished  prin- 
ciple that  a  man  cannot  at  once  claim  the  benefit  of  a  contract  and 
repudiate  one  of  the  teiins  of  it.  Qui  senttt  commodum  sentire  debet  et 
onus.  The  case  of  Macdonald  v.  Law  Union  Insurance  Co,,  L.  R.  9 
Q.  B.  328,  affords  a  recent  application  of  the  principle. 

The  proviso  as  to  the  receipt  of  the  bearer  being  a  good  discharge  to  Receipt  of 
the  company,  is  generally  extended  so  as  to  render  the  deliveiy  of  a  ^,^!|^n 
coupon  a  good  discharge  for  the  interest  therein  specified,  and  it  would  ' 

appear  to  be  effectual.  For  the  coupon  contains  no  contract ;  it  is 
a  mere  token.  Enthoven  v.  HoyJe,  13  C.  B.  373.  If  the  company 
pays  to  the  bearer  of  a  coupon  who  has  a  defective  title,  and  the  real 
owner  sues  the  company  for  the  interest  represented  by  the  coupon,  he 
must  sue  on  the  contract  contained  in  the  debenture,  and  if  so,  he  must 
give  effect  to  the  proviso.  Of  course^  if  the  coupons  are  so  framed  as 
to  be  independent  promissory  notes  to  bearer,  no  receipt  clause  as  to 
them  is  necessary,  for  being  negotiable,  the  holder  can  by  law  give  a 
good  discharge.    See  supra,  p.  218. 

4.  Where  a  debenture  is  in  the  form  of  a  representation  that  the  Whether 
company  will  pay  "  to  the  bearer,"  it  would  seem  that  the  transferee  of  ^J^^ture  to 
the  debenture  need  not  give  notice  of  the  transfer  to  the  company  in  bearer  ought 
order  to  perfect  his  title  against  other  assignees,  for  by  acting  on  the  J^  ^mDan'-^ 
representation  he  acquires  an  independent,  legal  right  against  the  com- 
pany.   See  the  cases  cited  svpra,  p.  220. 

5.  A  debenture  may  probably  be  so  framed  that  a  person  taking  it  Whether  de- 
bond  fide,  and  for  value,  would  acquire  a  good  title  thereto,  notwith-  ^^^^^d^^^ 
standing  a  defect  of  title  in  the  person  from  whom  he  takes  it.  purchaser  wUl 

This  is  one  of  the  most  important  incidents  of  a  negotiable  instru-  J^"^f®  ^**°^ 
ment.    It  much  promotes  facility  of  transfer,  for  it  relieves  a  purchaser  vendor  having 
from  the  necessity  of  inquiring  into  the  title  of  his  vendor,  and  though  "®  *^*^®' 
the  title  of  the  latter  be  defective  the  title  of  the  purchaser  cannot  be 
subsequently  impeached,  provided  that  he  gives  valuable  consideration 
for  the  instrument,  and  has  not  notice  of  the  defect  of  title.     But  it 
appears  that  it  is  impossible  by  express  stipulation  to  annex  this  incident 
to  a  debenture. 

Thus  in  Crouch  v.  Credit  Fonder  of  England,  L.  R.  8  Q.  B.  375,  the 
Court  said  that  the  plaintiff  was  obliged  to  contend  that  the  Credit 
Foncier  had  power  to  declare  that  those  who  might  become  holders  of 
the  instrument  "  should,  conti-ary  to  the  general  rule  of  law,  hold  their 
property  on  a  precarious  title  liable  to  l)e  divested  if  a  thief  or  finder 
could  find  a  honAfide  purchaser  for  the  del)entures.    No  authority  has 
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been  cited  to  show  that  it  is  within  the  C5orapetency  of  private  persons 
by  their  contract  to  attach  such  an  incident  to  any  property."  The 
Court  thought  it  "beyond  the  competency  of  the  parties  by  express 
stipulation  to  deprive  the  assignee  of  either  the  contract  or  the  property 
represented  by  it,  or  of  his  right  to  take  back  his  property  from  any  one 
to  whom  a  thief  may  have  transfen^d  it,  even  though  that  tmnsferee 
took  it  bona  fide  and  for  value." 

Of  course,  if  an  express  stipulation  would  not  be  effectual,  neither 
would  an  implied  one. 

Nevertheless  it  would  seem  that  a  debenture,  which  can  be  treated  as 
a  representation  that  the  company  will  pay  to  the  bearer,  possesses  this, 
valuable  incident  of  a  negotiable  instrument  to  a  limited  extent,  for  if 
the  owner  of  such  an  instrument  entrusts  it  to  some  other  person,  who 
wrongfully  sells  it,  the  purchaser  will  acquire  a  good  title  a^  against  the 
real  owner.    See  sup-ay  p.  220. 

6.  A  debenture  may  be  so  framed  that  the  bearer  will  be  entitled  to 
sue  the  company  upon  it  in  his  own  name.  This  incident  could  not  at 
common  law  be  annexed  by  express  stipulation  to  a  contract  contained 
hia  own  name,  j^  an  instrument  not  legally  negotiable.  "  We  have  already  intimated 
our  opinion  that  it  is  beyond  the  competency  of  the  parties  to  a  contract, 
by  express  words,  to  confer  on  the  assignee  of  that  contract  a  right  to 
sue  in  his  own  name."  Crouch  v.  Tlis  Credit  FoncieTy  L.  R.  8  Q.  B.  387. 
Nor  could  the  incident  be  annexed  by  implication.  Ibid,  However, 
it  would  seem  that  upon  the  principles  laid  down  in  Pickard  v.  SearSy 
In  re  Agra  Bank,  and  Ooodivin  v.  Roharts,  supra,  p.  220,  the  holder  of 
a  debenture,  framed  afi  a  representation  that  the  company  will  pay  to 
the  bearer,  is  entitled  to  sue  in  his  own  name. 

Moreover,  there  is  another  ground  upon  which  it  may  be  held  that 
the  holder  of  a  debenture  to  bearer  can  sue  in  his  own  name,  namely, 
upon  the  ground  that  he  is  equitable  assignee  of  the  monies  thereby 
secured. 

Before  the  Judicature  Act,  1873,  came  into  operation  the  assignee  of 
a  legal  chose  in  action  had,  at  law,  to  sue  in  the  name  of  the  person 
with  whom  the  contract  was  made  ;  but  this  rule  had  become  "purely 
technical : "  Per  Blackburn,  J.,  Crouch  v.  Credit  Fofwier,  L.  E.  8  Q.  B. 
380  ;  Dicey,  Parties  to  Actions,  71. 

There  was  no  such  rule  in  the  Court  of  Chancery  ;  there  the  assign  :e 
could  sue  in  his  own  name. 

Nevertheless  it  was  well  settled  that  the  Court  would  not  entertain  a 
suit  for  the  recovery  of  a  legal  chose  in  action,  unless  there  were  special 
circumstances  ;  and  the  plaintiff  was  therefore,  in  most  cases,  obliged 
to  sue  at  law.  Thus,  in  the  case  of  Hammond  v.  Messenger,  9  Simon, 
882,  the  plaintiff  was  suing  in  equity  for  payment  of  a  debt  due  from 
the  defendant  Messenger  to  the  defendants  Wilks  and  TVooler  and 
assigned  to  the  plaintiff.  It  was  held,  on  demurrer,  that  the  assignee 
of  a  debt  could  not  sue  for  it  in  a  court  of  equity,  unless  the  assignor 
refused  to  allow  the  assignee  to  sue  for  it,  at  law,  in  his  name,  or  bad 
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done  or  intended  to  do  some  act  which  would  prevent  the  assignee  from 
recovering  it  at  law  in  the  assignor's  name  :  liberty  to  amend,  however, 
was  given.  The  Vice-Chanoellor  said  :  "  If  bills  of  this  kind  were 
allowable,  it  is  obvious  that  they  would  be  pretty  frequent ;  but  I  never 
remember  any  instance  of  such  a  bill  as  this  being  filed  unaccompanied 
by  special  circumstances."    See  Tudor's  L.  C,  Vol.  IL,  780. 

The  rules  of  equity  are  now  to  prevail,  and  a  plaintiflT  is  expressly 
empowered  to  sue  in  respect  of  an  equitable  right,  Judicature  Act,  1878, 
section  24,  sub-section  (1.)  It  would  therefore  seem  that  now,  in  any 
Division  of  the  High  Court,  the  holder  of  a  debenture  is,  as  assignee  of 
the  contract  contained  in  it,  entitled  to  sue  the  company  liable  on  it  in 
his  own  name.  And  it  is  submitted  that  sub-section  6  of  section  25  of 
the  Act  cannot  be  construed  so  as  to  deprive  him,  by  implication,  of 
this  right. 

In  reference  to  the  above,  it  will  be  borne  in  mind  that  the  transferee 
of  a  debenture  puiporting  to  be  payable  to  bearer  must,  though  no 
assignment  in  writing  be  made  to  him,  in  any  view,  be  taken  to  be 
equitable  assignee  of  the  contract  or  of  the  monies  secured  by  the 
instrument.  In  re  Agra  Bank,  2  C.  897  ;  In  re  Blahely  Ordnance  Co,, 
8C.  158.  . 

From  what  has  been  said,  it  appears  that  a  debenture  under  seal  can 
be  so  framed  that  many  of  the  most  valuable  incidents  of  a  negotiable 
instrument  will  be  annexed  to  it. 

As  to  whether  a  debenture  to  bearer,  under  seal  or  otherwise,  may  not  whether  de- 
be  held  to  have  become  a  negotiable  instrument  by  the  law  merchant,  l>«ntupe  to 
see  Goodwin  v.  BohartSy  L.  R.  10  Ex.  387 ;  S.  C.  1  App.  Cas.  476  ;  not  be  hcW 
Rumball  v.  Metropolitan  Bank,  2  Q.  B.  D.  194  ;  Merchant  Banking  Co.  negotiable  by 
V.  Phcmix  Co.,  5  C.  D.  205.    The  writer  understands  that  debentures    ^  ™* 
expressed  to  be  payable  to  bearer,  are  now  generally  treated  as  negotiable, 
and  if  this  be  so,  the  day  may  be  at  hand  when  their  negotiability  will 
be  settled  by  judicial  decision.    In  the  meantime  the  usual  clauses 
[p.  244,  (2)  and  (4)]  should  be  inserted,  for  although,  if  the  instrument 
is  in  f  actnegotiable,  these  clauses  may  be  implied  by  law,  their  presence 
will  not  prevent  the  instrument  from  being  held  negotiable,  since 
expressio  eorum  qua  tacite  insunt  nihil  operator. 

As  TO  Debentures  to  the  Registered  Holder  : 

In  many  cases  it  is  deemed  expedient  to  make  debentures  payable  to  •  <  RegUtend 
the  registered  holder  [infra,  p.  248].    One  reason  for  adopting  this  form  debentures- 
is  that  trustees  are  more  likely  to  invest  in  such  securities  than  in 
debentures  to  bearer.    Moreover,  there  are  many  investors  who  do  not 
like  to  hold  securities  to  bearer  lest  they  should  be  lost  or  stolen. 

Very  commonly  now  where  a  company  is  about  to  raise  money  by  an 
issue  of  debentures,  applicants  are  given  the  option  of  having  their 
debentures  framed,  either  to  bearer  or  to  the  registered  holder. 

In  framing  a  debenture  payable  to  the  registered  holder  it  is  usual  to  Usoai  clanaeE. 
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insert  various  provisions  for  the  benefit  of  the  company  and  of  the 
holder,  and  in  particular  to  provide  that  the  holder  shall  be  entitled  free 
from  equities  l)etween  the  company  and  any  former  holder,  that  his 
receipt  shall  be  a  good  discharge  to  the  company,  that  a  register  shall  be 
kept  that  all  transfers  must  be  registered,  that  no  tnists  shall  be  entered 
in  the  register,  and  that  the  company  shall  not  be  bound  to  take  notice 
of  equities. 

The  chief  object  of  these  provisions  is  (a)  to  render  the  debenture 
transferable  by  a  simple  and  convenient  process,  (J)  to  enable  persons  to 
deal  with  the  debenture  without  going  behind  the  register,  and  without 
fear  of  equities  being  subsequently  set  up  by  the  company,  (c)  to  enable 
the  company  to  look  to  the  register  alone,  witliout  being  obliged  (in  the 
absence  of  legal  proceedings)  to  attend  to  notice  of  assignment  and 
claims  by  outsiders. 


Registered 
debentures 
with  coupons. 


As  TO  Registered  Debentures  with  Coupons  to  Bearer  : 

Sometimes  debentui^s  are  so  framed  that  the  principal  monies  shall 
be  payable  to  the  registered  holder,  while  the  interest  is  payable  to  the 
bearer  of  coupons  annexed.  The  chief  reason  for  using  this  form  is, 
that  many  persons  who  are  unwilling  to  invest  in  a  security  payable  to 
bearers  have  no  objection,  or  prefer  to  have  the  interest  made  payable 
by  coupon  to  bearer.  Such  an  arrangement  facilitates  the  payment  and 
collection  of  the  interest,  and  at  the  same  time  does  not  expose  the 
debenture  holder  to  any  material  risk. 


Mortgage 
debentures. 


As  TO  Mortgage  Debentures  : 

There  are  three  kinds  of  mortgage  debentures  in  general  use  : 

1.  Mortgage  debentures  secured  by  a  trust  deed. 

2.  Mortgage  debentures  secured  by  a  charge  therein  contained. 

3.  Mortgage  debentures  secured  in  part  by  a  trust  deed,  and  in  part 
by  a  charge  in  the  debentures  contained. 


Trust  deed. 


Adrantages  of 
trust  deed. 


As  TO  Mortgage  Debentures  Secured  by  a  Trust  Deed  : 

The  trust  or  covering  deed  above  referred  to  usually  contains  a  con- 
veyance or  assignment  to  trustees  of  all  or  some  part  of  the  company's 
property  upon  trust  to  permit  the  company  to  carry  on  its  business 
therewith  until  default  is  made  in  payment  of  some  principal  or  interest 
due  to  a  debenture  holder,  and  then  to  enter  and  sell  the  property, 
and  out  of  the  net  proceeds  to  pay  off  the  debentures  and  hold  the 
surplus,  if  any,  in  trust  for  the  company.  The  deed  generally  contains 
power  for  the  trustees,  after  entry  and  till  sale,  to  carry  on  the  business 
of  the  company  and  divers  other  powers  and  provisions  for  the  benefit 
of  the  debenture  holders.     See  infra,  Form  168. 

Debentures  secured  by  such  a  trust  deed  have  some  advantages  over 
those  not  so  secured ;  for,  of  course,  the  trustees  having  the  legal  title 
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to  the  property  can  in  case  of  default  enter  and  sell,  &c.,  without  seek- 
ing the  aid  of  the  Court,  whereas  the  only  mode  of  enforcing  the 
charge  contained  in  a  debenture  not  secured  by  a  trust  deed  is  by 
action. 

A  trust  deed  is  requisite  where  it  is  desired  to  charge  debentures  on  P»"«nal 
personal  chattels  by  registered  bill  of  sale,  for  it  would  be  extremely 
inconvenient  and  objectionable  to  register  a  number  of  debentures  as 
bills  of  sale.  See  further,  infray  p.  288,  as  to  the  pi-actice  in  regard  to 
registration.  So,  too,  when  ships  ai'e  to  be  charged,  a  trust  deed  is  Shipi. 
sometimes  considered  necessaiy.  In  such  case  the  ships  can  be  trans- 
ferred to  the  trustees  absolutely  under  section  55  of  the  Merchant 
Shipping  Act,  1854  (17  &  18  Vict.  c.  10-4),  or  they  can  be  mortgaged 
to  the  trustees  under  the  same  Act.  In  either  case  the  instruments  of 
transfer  or  mortgage  must  be  in  the  statutoiy  forms  duly  registered,  and 
-the  trusts  will  be  declared  by  a  separate  deed.  It  must  be  borne  in 
mind  that,  if  the  ships  are  transferred  to  the  trustees,  they  incur  the 
serious  responsibilities  attaching  to  ownership.  See  supra^  p.  86.  To 
obviate  this  objection  it  may  sometimes  be  deemed  expedient  to  form  a 
small  company  to  act  as  trustee.  But  a  valid  equitable  charge  on  ships 
can  be  effected  without  any  registered  security.  In  re  Panama  Co,y 
5  C.  318,  infra,  p.  229.  And  accordingly  the  trust  deed  may,  if 
thought  fit,  be  framed  as  a  covenant  that  the  ships  shall  stand  charged, 
or  a  trust  deed  can  be  dispensed  with,  and  the  charge  can  be  in- 
serted in  the  debentures  {infra.  Form  165.]  It  must  be  borne  in  mind 
that,  if  either  of  these  plans  is  adopted,  the  company  can  give  a  good 
title  to  a  purchaser  or  mortgagee,  notwithstanding  notice  of  the  deben- 
tures. This,  however,  is  sometimes  not  considered  objectionable,  it 
being  intended  that  the  debentures  shall  be  a  floating  security. 

So,  too,  a  trust  deed  may  be  desirable  where  debentures  are  to  be  Patents, 
charged  on  letters  patent. 

A  trust  deed  is  not  uncommonly  deemed  necessary  where  debentures  Foreign 
are  to  be  charged  upon  real  property  situate  abroad,  for  the  right  to  the  P™P®^y- 
possession  of  land  must  be  determined  by  the  lex  situs.  Whether  the 
property  should  be  actually  vested  in  the  trustees  or  not,  must  depend 
on  the  circumstances.  In  some  countries  trusts  are  not  recognised,  and 
accordingly  diflSculties  arise  if  land  is  vested  in  trustees,  e,g,,  taxes  in 
the  nature  of  succession  duty  may  become  payable  ;  moreover,  in  some 
countries,  aliens  are  not  permitted  to  hold  land,  and  yet  objection  is 
felt  to  appointing  foreign  trustees  for  debenture  holders.  Sometimes  it 
is  deemed  expedient  to  get  the  company  or  its  nominee  registered  as  the 
proprietor  of  the  land,  and  then  to  take  a  registered  charge  to  trustees 
for  a  sum  suflBcicnt  to  secure  the  dcl)enturcs  ;  or,  when  the  local  laws 
permit,  to  register  a  deed  charging  the  land  with  the  payment  of  the 
debentures. 

However,  land  situate  abroad,  but  belonging  to  a  company  registered 
here,  can  in  most  cases  be  effectually  charged  in  favour  of  debenture 
holders  or  their  trustees,  without  regard  to  the  formalities  required  by  the 
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local  law  in  relation  to  transfeiB  or  mortgages.  For  it  was  settled  long 
since  that  the  Court  of  Chancery,  by  virtue  of  its  jurisdiction  in  personam, 
would,  as  between  persons  resident  here,  enforce  equities  in  regard  to 
foreign  land,  e.g.,  would  decree  specific  performance  of  an  agreement  to 
settle  the  boundaries  of  land  in  America.  Penn  v.  Lard  Baltimore, 
Tudor,  L.  C.  Eq.  92C,  Westlake  (1880),  183. 

Moreover,  in  determining  whether  there  was  an  equity  subsisting 
between  the  parties,  the  Court  regarded  English  law  exclusively ;  and 
if  according  to  that  law  there  was  an  equity,  the  Court  would  enforce  it 
although  the  equity  was  not  recognised  by  the  lex  situs.  Thus  in  ex  parte 
Pollard,  4  Deac.  27,  a  contract  for  security  on  land  in  Scotland,  in  terms 
which,  according  to  English  law,  created  an  equitable  charge  thereon,  was 
enforced  here  as  against  the  debtor's  assignees  in  bankruptcy,  as  repre- 
senting his  person,  although  by  Scotch  law  the  contract  created  no  lien 
or  charge  on  the  land.  In  that  case  Lord  Cottenham,  C,  said  that  : 
"  If  indeed  the  law  of  the  country  where  the  land  is  situate  should  not 
permit,  or  not  enable,  the  defendant  to  do  what  the  Court  here  might 
think  it  ought  to  decree,  it  w^ould  be  useless  and  unjust  to  direct  him  to 
do  the  act ;  but  when  there  is  no  such  impediment,  the  Courts  of  this 
country,  in  the  exercise  of  their  jurisdiction  over  contracts  made  here, 
or  in  administering  equities  between  parties  residing  here,  act  upon 
their  own  rules,  and  are  not  influenced  by  any  consideration  of  what 
the  effect  of  such  contracts  might  be  in  the  country  where  the  lands 
are  situate,  or  of  the  manner  in  which  the  Courts  of  such  countries 
might  deal  with  such  equities."  See  the  cases  cited  in  Westlake  (1880), 
p.  188,  and  Coote  v.  Jecks,  18  Eq.  597,  as  to  chattels. 

The  jurisdiction  of  the  Court  of  Chancery  is  now  vested  in  the  High 
Court,  and  it  therefore  seems  clear  that  if  a  company  registered  here 
covenants  or  purports  to  convey  foreign  land  to  trustees  for  debenture 
holders,  or  purports  to  charge  it  by  the  debentures  or  otherwise,  or 
covenants  that  it  shall  stand  charged  in  favour  of  debenture  holders,  the 
Court  will,  if  occasion  arises,  enforce  the  equity  just  as  if  the  land  were 
in  England  ;  and  consequently,  unless  the  local  law  forbids,  will  compel 
the  company  to  convey  the  land  so  as  to  give  effect  to  the  relief 
decreed. 

And  in  accordance  with  the  principles  above  referred  to  relief  has  in 
several  cases  been  granted  here  to  the  holders  of  debentures  chaiged  on 
foreign  land.  See  the  judgments  and  orders  in  Barri/  v.  Sao  Pedro  Co., 
Form  237,  infra;  Botver  v.  Foreign  and  Colonial  Gas  Co,,  W.  N. 
1877,  223 ;  Perry  v.  Oriental  Co.,  5  Ch.  420,  and  Forms  241  et  seq., 
infra. 

It  must,  however,  be  borne  in  mind  that  if  land  situate  abroad  is 
charged  with  debentures  otherwise  than  in  accordance  with  the  lex  situs, 
the  debenture  holders  may  find  their  charge  postponed  or  ousted  by  a 
purchaser  or  mortgagee  who  has  complied  with  the  Ux  situs.  In  re 
Florence  Land  Co.,  10  C.  Div.  530. 

And  it  seems  that  such  a  purchaser  or  mortgagee,  even  if  within  the 
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jnrigdiction,  will  not  be  restrained  from  enforcing  his  rights  in  the 
foreign  oonntrj,  although  at  the  time  of  his  purchase  or  mortgage  he 
had  notice  of  the  debenture  holder's  equity.  Mwr  v.  AngUhltaltan 
Bank,  10  C.  D.  681. 

But  this  is  a  risk  which  in  many  cases  the  parties  are  contented  to 
run  ;  the  principal  object  being  to  give  the  debenture  holders  a  prefer- 
ence over  the  general  creditors  of  the  company,  and  not  to  fetter  the 
company  in  dealing  with  its  property. 

A  trust  deed  of  some  kind  [tw/ro,  p.  64]  may  also  be  requisite  where  Special  care  for 
debenture  holders  are  to  have  the  option  of  exchanging  their  debentures       * 
(e,g,,  debentures  to  bearer  for  registered  debentures,  and  vice  tfersd)^ 
see  infra,  Form  1G7.    And  also  where  it  is  desired  to  give  power  to  call 
meetings  of  debenture  holders.     See  infra,  Form  168,  Schedule  5. 

A  trust  deed  is  not  open  to  objection  on  the  ground  that  it  comprises 
the  whole  of  the  company's  property.  In  re  Anglo-American  Leather 
Cloth  Co.,  W.  N.  1880,  pp.  74,  106  ;  and  see  Form  238,  and  infra, 
p.  230. 


As  TO  MORTGAGS  DeBENTUBES  CG^^TAINING  A  CHARGE  : 

It  was  at  one  time  thought  that,  unless  property  of  the  company  was  Tnut  deed  not 
vested  in  trustees  to  secure  the  debentures,  it  was  impossible  to  give  the  *"•''''**• 
holders  any  preference  or  priority  over  the  ordinary  unsecured  creditors  in 
case  the  company  came  to  be  wound  up.  And  in  this  view  it  was,  of 
course,  essential  to  have  a  trust  deed  when  the  debentures  were  to  be 
specifically  secured  on  the  company's  property  ;  but  it  has  now  been 
settled  that  a  debenture  containing  a  charge  on  the  company's  property 
is  effectual,  and  the  necessity  in  all  cases  of  a  mortgage  to  trustees  there- 
fore no  longer  exists. 

The  following  are  some  of  the  leading  cases  as  to  the  effect  of  deben- 
tures containing  a  charge  on  property  : — 

In  re  Marine  Mansions  Co.,  4  Eq.  601  (decided  July,  1867),  the  MaHiu 
company  had  issued  debentures,  each  of  which  contained  a  clause  by  ^^^^'^^^  ^' 
which  the  company  pledged  "  the  property  belonging  to  us  for  the  time 
being  during  the  subsistence  of  the  said  debenture,  with  all  the  buildings 
and  stock  on  and  connected  with  our  said  property,  and  all  the  receipts 
and  revenues  to  arise  therefrom,"  and  a  declaration  that  the  entire  deben- 
ture, loan,  and  interest  thereon  should  be  and  remain  a  first  charge  *'  on 
our  undertaking  and  property,  and  receipts  and  revenues  aforesaid." 

The  company  was  ordered  to  be  wound  up,  and  it  was  held  by  Page- 
Wood,  V.-C,  that  the  effect  of  the  debentures  was  to  give  the  holders  a 
charge  in  priority  to  other  creditors,  upon  the  land  and  other  property 
of  the  company. 

In  In  re  Panama,  Ac,  Co.,  Limited,  5  C.  318  (decided  Feb.,  1870)  Panama  dc. 
debentures  had  been  issued,  purporting  to  charge  the  "  undertaking  and  <^«- 
aU  sums  of  money  arising  therefrom,^'  with  the  repayment  at  a  specified 
time  of  the  money  borrowed  with  interest  in  the  meantime.    The 
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company  was  wouud  up  before  the  debentures  became  due.  It  was  held 
by  Giffard,  L.  J.,  affirming  the  decision  of  Malins,  V.-C,  that  the 
debenture  holders  acquired  a  charge  upon  all  the  property  of  the 
company,  past  and  future,  by  the  word  "  undertaking,"  and  that  they 
were  entitled  to  be  paid  out  of  the  property  of  the  company  in  priority 
to  the  general  creditors.  In  this  case  thi»  property  consisted  for  the 
most  part  of  ships. 
General  South  111  J^  The  Oeneral  South  Ammcan  Co.^  Limited,  2  Ch.  Div.  837 
American  Co.  (decided  March,  1876).  In  that  case  the  company,  which  was  formed 
for  carrying  on  the  business  of  general  merchants  between  Europe  and 
America  by  way  of  commission  or  otherwise,  had  issued  debentures  each 
of  which  purported  to  mortgage  and  charge  all  the  property,  book-debts, 
credits,  assets,  monies  and  other  effects,  of  which  the  company  was  then 
possessed  or  entitled,  or  should  at  any  time  thereafter  become  possessed 
or  entitled,  with  the  payment  of  the  sum  of  100/.  and  interest  as  therein 
mentioned,  but  with  power  for  the  company  to  continue  its  business 
until  default  or  winding  up.  The  company  was  ordered  to  be  wound  up 
and  the  debenture  holders  claimed  priority  over  the  general  creditors. 
The  question  was  raised  upon  a  summons  by  the  debenture  holders  for  a 
declaration  that  they  w^ere  entitled  to  a  charge  on  the  assets  in  priority 
to  the  general  creditors,  and  an  order  was  made  declaring  their  priority 
accordingly.  See  the  order,  Form  451,  i?i/ra,  and  for  other  examples 
see  Forms  452  and  453,  infra. 

As  TO  Mortgage  Debentures  secured  in  Part  by  Trust  Deed 

AND  IN  Part  by  Charge  : 

Mortgage  de-        Occasionally  mortgage  debentures  are  issued  in  part  secured  by  a  trust 
benturea  in       ^Qe±  which  will  declare  the  trusts  of  certain  portions  of  the  company's 

part  secured  '  ^  r     j 

by  trust  deed,  property,  6.^.,  land  and  other  property  not  required  to  be  dealt  with  by 
the  company  in  the  ordinary  course  of  its  business — and  partly  by  a 
charge  contained  in  the  debenture  upon  all  the  residue  of  the  company's 
property. 

Usual  Provisions. 

PaHpauu  It  LB  usual  to  provide  that  the  mortgage  debentures  shall  all  rank 

clause.  pari  passu  in  point  of  charge.    A  declaration  to  this  effect  is  inserted  in 

the  debentures,  and  any  trust  deed  will  be  framed  accordingly.  ' 

The  object  of  the  declaration  is  to  place  all  the  debenture  holders  on  a 
level.    In  its  absence  they  would  rank  according  to  date  of  issue,  which 
might  give  rise  to  serious  disputes  and  complications.    In  re  Florence 
Land  Co.,  10  C.  Div.  580. 
Future  If  future  property  of  the  company  is  to  be  included  in  a  charge  in 

property^  favour  of  debenture  holders,  express  provision  should  be  made  accord- 
ingly, but  the  word  "undertaking"  covers  future  property.  In  re 
Panama  Co,^  5  C.  818.  And  when  all  the  property  of  the  company  is 
charged,  the  Court  will  endeavour  to  construe  the  instrument  as  charging 
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the  property  for  the  time  being.    In  re  Florence  Land  Go.  10  C.  Div. 

530.     Compare  with  Tayhr  v.  M'Keand,  6  C.  P.  D.  858  ;  National 

Mercantile  Bank  v.  Hampton^  5  Q.  B.  D.  177.    It  was  contended  in  the  Mortgage  of 

case  of  The  Marine  Mansions  Co,,  4  Eq.  605,  that  the  issue  of  deben-  ^^J^^^"* 

tures,  including  all  the  property  of  a  company,  was  a  breach  of  trust, 

since  it  must  paralyse  the  directors  in  the  conduct  of  the  company's 

business,  but  it  is  now  settled  that  there  is  no  objection  to  such  a  charge 

where  an  express  or  implied  power  is  given  to  the  company  to  use  and 

deal  with  the  property  for  the  purpose  of  carrying  on  its  business. 

S,  C;  In  re  Panama  Co.,  5  Ch.  319  ;   In  re  Florence  Land  Co,^  ubi 

sujrra  ;  Hodsmi  v.  Tea  Co,  10  C.  D.  859. 

It  is  usual  now  where  mortgage  debentures  are  charged  on  all  the  Interim  power 
property  of  a  company,  whether  by  trust  deed,  or  otherwise,  to  insert  ^j^J^^ 
express  .power  for  the  company  to  deal  with  the  property  until  default  or 
winding  up.  In  a  recent  case,  where  there  was  no  provision  that  the 
power  should  cease  on  winding  up,  it  was  contended  that  the  liquidator 
could  exercise  it,  and  thereby  defeat  the  rights  of  the  debenture  holders, 
but  it  was  held  othenvise.  Ilodson  v.  The  Tea  Co,,  14  C.  D.  859,  28 
W.  R.  458  ;  see  also  In  re  Anglo-American  Leather  Co.,  W.  N.,  1880, 
74,  106.  However  it  seems  desirable,  in  order  to  avoid  doubt,  expressly 
to  provide  for  the  determination  of  the  power  on  winding  up,  see  infra, 
pp.  253,  258,  and  this  is  now  the  usual  course.  As  to  what  the  power 
may  authorise,  see  Hamilton's  Windsor  Iron  Works,  Ex  parte  Pitman 
and  Edwards,  12  C.  D.  707  ;  Moor  v.  Anglo-Italian  Bank,  10  C.  D.  681. 

Remedies  op  Dbbentube  Holders. 

Who  is  the  proper  person  to  sue  on  a  debenture  depends  on  the  terms  Who  can  sae. 
thereof  and  on  the  circumstances  of  the  case.  Where  the  debenture  is 
"  to  bearer,"  the  bearer  can,  it  would  seem  {supra,  p.  224),  sue  in  his  own 
name.  In  other  cases  the  registered  holder,  his  executors  or  adminis- 
trators, or  the  person  with  whom  the  contract  was  made,  his  executors, 
administrators,  or  assigns  should  sue.  In  the  following  observations 
"the  debenture  holder"  means  the  person  entitled  to  sue  on  the 
debenture. 

As  TO  Unsecured  Debentures,  i,e.,  Debentures  not  Secured  by 

Trust  Deed,  or  Charge  : 

Where  the  company  makes  default  in  the  payment  of  the  principal  yn«e<»»^ 
monies  or  interest  secured  by  any  such  debenture,  the  debenture  holder 
can  bring  an  action  against  the  company  for  the  amount  due,  or  he  can 
present  a  petition  for  the  winding  up  of  the  company. 

Where  the  company  is  being  wound  up,  the  debenture  holder  can  go 
in  and  prove  in  the  winding  up.  Ex  parte  Colbome  and  Strawhridge, 
11  Eq.  478.  And  if  the  liquidator  will  not  admit  his  claim  he  can, 
where  the  winding  up  is  by  or  under  the  supervision  of  the  Court,  apply 
to  the  Court  for  an  order  to  admit,  or  for  liberty  to  bring  an  action. 
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In  a  Tohmtarr  winding  up,  if  the  liquidator  wiD  not  admit  the  claim 
or  agree  to  bring  the  matter  before  the  Court,  under  section  138  of  the 
Act,  the  only  course  for  the  debenture  holder  is  to  bring  an  action,  or  to 
iJpplj  for  a  compulsory  or  supervision  order. 

The  holders  of  unsecured  debentures  are  entitled  to  be  paid  pari  passu 
with  the  other  unsecured  creditors  of  the  company. 


Mortgage 
debentures. 


What  default 
sufficient. 


Aolloim  to 
niiriiion  iiiiirt* 

y  ()iii  i|it|ifitl* 


As  TO  Mortgage  Debentures: 

Where  default  has  Ixjen  made  by  the  company,  the  debenture  holder 
can  sue  for  the  amoimt  due  just  as  a  holder  of  unsecured  debentures 
can  sue,  or  he  can  bring  an  action  to  enforce  his  security  (sec  further, 
infra.  Form  185)  or  he  can  present  a  winding  up  petition. 

What  is  such  a  default  os  will  entitle  a  debenture  holder  to  sue  for  the 
realisation  of  his  security,  depends,  of  course,  on  the  terms  of  the  deben- 
ture and  tnist  deed,  if  any. 

It  is  not  settled  whether  default  in  payment  of  interest  only  gives  a 
right  to  have  an  account  taken  of  principal  and  interest,  and  judgment 
of  foreclosure  in  the  event  of  non-payment.  But  see  Bdwards'Y.  Martin, 
26  L.  J.  Ch.  284.  Accordingly  it  is  now  not  unusual  so  to  frame  the 
debentures  that  the  right  shall  arise  if  the  interest  is  in  arrear  for,  say 
six  months.    See  infra,  p.  253,  (4). 

But  if  a  winding  up  supervenes,  it  seems  that  even  where  no  default 
has  been  made,  a  floating  charge  in  a  debenture  can  be  enforced.  In  re 
Panama  Co.,  5  Ch.  318  ;  Hodson  v.  ne  Tea  Co,,  14  C.  D.  859  ; 
28  W.  R.  458. 

Where  the  company  is  being  wound  up  the  debenture  holder  can  go 
in  and  prove  in  the  winding  up,  but  if  the  company  be  insolvent  he 
must,  in  such  case,  either  abandon  his  security,  or  value  it  and  prove 
for  the  balance.     See  infra,  note  to  Form  451. 

In  the  case  of  a  winding  up  by  or  under  the  supervision  of  the  Court, 
the  debenture  holder  can,  if  requisite,  apply  for  an  order  to  admit,  but 
the  usual  course,  if  any  dispute  arises  in  such  a  winding  up  as  to  the 
rights  of  mortgage  del)enture  holders,  is  to  take  out  a  summons  for  a 
declaration  of  rights  with  consequent  directions  to  the  liquidator  [^supra, 
Fomi  451];  or  else  to  obtain  leave  to  bring  an  action  to  determine 
and  onfon»e  the  rights  of  the  debenture  holders.  For  orders  see  infra, 
Fonns  496,  r/«^/. 

In  a  voluntary  winding  up  a  debenture  holder  can  bring  his  action 
without  leave,  or  in  a  projwr  case  he  can  apply  for  a  compulsory  or 
HUiHUTision  onler,  and  then  prowed  in  the  winding  up. 

With  n^ganl  to  actions  to  enforce  mortgage  debentures:  Where  a 
|MM*H(>n  in  tho  8(»le  mortgage  debenture  holder  of  the  company  he  will  sue 
for  liinisi^lf  alone,  but  where,  as  generally  happens,  there  are  numerous 
olhi'r  ppi'HouH  entitUnl  to  mortgage  debentures,  ranking 7;ar*\pflW5M  with 
IiIh,  tht^  plain ti IV  8lu)uld  sue  on  behalf  of  himself  and  such  other  persons. 

\S\m\^  tluMx^  i«  no  tniat  deed    the    company  is  usually  the  sole 
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defendant,  bnt  where  there  is  a  trust  deed  the  trustees  will  also  be  made 
defendants. 

In  the  former  case  the  plaintiflF  will  sue  "  on  behalf  of  himself  and  all 
other  holders  of  mortgage  debentures  [or  A  mortgage  debenture,  or  as 
the  case  may  he\  of  the  defendant  company,"  and  the  indorsement  may, 

in  a  simple  case,  be  as  follows  : 

• 

The  plaintifiTs  claim  is  as  a  debenture  holder  of  the  defendant  company — 

1.  For  a  declaration  that  the  plaintiff  and  the  other  holders  of  the  mortgage 

debentures  issued  by  the  defendant  company  are  entitled  to  a  first  charge 
upon  all  the  [property]  of  the  said  company. 

2.  To  have  an  account  taken  of  what  is  due  from  the  defendant  company  to  the 

holders  of  the  said  debentures  for  principal  and  interest. 

3.  To  have  the  said  debentures  enforced  by  foreclosure  or  sale. 

4.  To  have  a  receiver  and  manager  of  the  company's  property  appointed. 

Of  course  the  indorsement  must  be  varied  where  the  debentui'es  do 
not  include  the  whole  of  the  property.  Where  there  is  a  trust  deed,  the 
plaintiff  will  sue  "  on  behalf  of  himself  and  all  other  the  holders  of 
debentures  entitled  to  the  benefit  of  the  indenture  mentioned  in  the 
indorsement  on  the  writ  in  this  action,"  and  the  indorsement  will  run 
thus  : 

The  plaintiff's  claim  is  as  one  of  the  debenture  holders  of  the  defendant 
company — 

1.  To  have  an  account  taken  of  what  is  due  from  the  defendant  company  to  the 

plaintiff  and  the  other  holders  of  mortgage  del)entures  entitled  to  the  benefit 
of  an  indenture  dated,  &c.,  and  made,  &c. 

2.  To  have  the  trusts  of  the  said  indenture  carried  into  execution  under  the  order 

of  the  Court. 

3.  To  have  a  receiver  and  manager  of  the  property  comprised  in  the  said  inden- 

ture appointed. 
The  said  C.  D.  and  E.  F.  are  sued  as  trustees  of  the  said  indenture. 

In  some  cases  it  may  be  necessary  to  make  other  persons  defendants,  Special  rules. 
e,g.i  where  there  are  subsequent  incumbrances. 

In  actions  by  one  on  behalf,  care  should  also  be  taken  that  the 
plaintiff  has  personally  a  good  cause  of  action,  otherwise  the  action  may 
fail,  e^.,  where  the  company  has  a  set-off.  Burt  v.  British  Nation  Life 
Assoc,  4  De  6.  &  J.  158,  174  ;  Huggons  v.  Tweedy  10  C.  Div.  359. 

Care  should  also  be  taken  that  the  interests  of  those  on  whose  behalf 
the  plaintiff  sues  are  identical  with  his  own,  otherwise  there  will  be  a 
misjoinder  of  parties.  See  Dan.  Pr.  213  ;  Wilson  v.  Church,  9  C.  D. 
552.  In  such  an  action  the  plaintiff  is  dominus  litis,  and  before  judg- 
ment can  compromise  or  abandon  the  action  as  he  thinks  fit.  More- 
over, the  company  is  entitled  at  any  time  before  judgment  to  have  the 
action  dismissed  on  payment  of  the  plaintiff's  claim  and  the  costs. 
Pemberton  v.  Tojyham,  1  Beav.  812 ;  Huggons  v.  Tweed,  10  C.  Div.  859. 
For  judgments  and  orders  in  such  actions  declaring  rights,  directing 
accounts  and  inquiries,  ordering  trusts  to  be  carried  into  execution,  &c., 
see  infra,  Forms  238,  et  seq. 
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As  TO  Receivers  and  Managers  : 

Receirenand  In  actions  to  enforce  mortgage  debentures  an  early  application  is 
managers.  cominouly  made  for  a  receiver,  or  where  there  is  a  business  to  be  carried 
on,  for  a  receiver  and  manager,  and  if  the  company  has  made  default  in 
the  payment  of  principal  or  interest  there  is  generally  but  little  difficulty 
in  obtaining  the  appointment.  See  Hopkins  v.  Worcester  A  Bir,  Canal, 
6  Eq.  437  ;  Perrt/  v.  Oriental  Hotels  Co.,  5  C.  420  ;  Peek  v.  Trim- 
saran  Co,,  2  CD.  115 ;  Boyle  v.  Bettws  Colliery  Co,,  2  G.  D.  726 ;  and 
infra.  Forms  244  el  seq. 

Where  a  company  is  being  wound  up  by  the  Court  it  is  generally  con- 
sidered desirable,  if  there  is  to  be  a  receiver  of  any  part  of  the  assets, 
that  the  same  person  should  be  both  receiver  and  liquidator.  Accord- 
ingly, if  when  the  application  for  a  receiver  is  made,  a  liquidator  has 
already  been  appointed,  the  liquidator  is  generally  appointed  receiver ; 
and  where  a  receiver  has  been  appointed  in  the  action  before  the 
winding  up,  he  is  sometimes  appointed  liquidator  by  the  Court.  If 
after  the  appointment  of  a  receiver  a  winding  up  order  is  made,  the 
receiver  (unless  he  is  appointed  liquidator)  is  usually  discharged  and  the 
liquidator  appointed  in  his  place. 

Thus,  in  Louth  v.  The  Western  of  Canada  Co,  (incidentally  mentioned 
in  17  Eq.  1),  a  receiver  and  manager  was  appointed  (Malins,  V.-C. 
31  July,  1873,  B.  2170),  and  the  same  person  was  subsequently  appointed 
official  liquidator.  The  same  course  was  adopted  in  Peek  v.  Trimsaran 
Co,,  M.  E.,  12  May,  1876.  In  IfOyley  v.  British  Chemical  Co,,  the 
provisional  liquidator  was  appointed  receiver.  Bacon,  Y.-C,  29  June, 
1876,  A.  1657.  In  Brown  v.  Wedgwood  Co,,  the  same  person  was  by 
a  single  order  appointed  to  both  offices.  Malins,  V.-C,  2  Aug.,  1875, 
B.  257. 

In  Perry  v.  Oriental  Hotels  Co,,  5  C  420,  the  liquidator  was  appointed 
receiver.  The  same  thing  was  done  in  Wethered  v.  Tniscedtvyn  Co,, 
M.  R.,  Jan.,  1877,  and  in  Slater,  on  behalf,  Ac,  v.  Darlaston  Steel  Co,, 
M.  R.,  2  June,  1877,  B.  1396  ;  M.  R.,  Jan.,  1877.  In  Campbell  v. 
Compagnie  Oinirale  .de  Bellegarde,  2  C  D.  181,  an  order  was  made 
discharging  the  receiver  and  appointing  the  liquidator  receiver.  Bacon, 
V.-C.  In  Robinson  v.  Canada  Tanning  Co,,  it  was  ordered  that  the 
same  person  should  be  receiver  and  liquidator,  with  liberty  for  the 
plaintiff  to  propose  a  person  as  liquidator  :  Form  291,  infra. 

But  where  the  winding  up  is  voluntary  the  practice  is  not  always 
followed  ;  and,  in  any  case,  special  circumstances  as  to  the  presentation 
of  the  property  will  be  taken  into  consideration.  Boyle  v.  Bettws  Col- 
liery Co.,  2  C.  D.  726.  For  various  orders  appointing  receivers  and 
managers  with  and  without  security,  &c.,  see  infra,  Forms  244,  et  seq. 

As  TO  Sales  .- 

Bales,  In  actions  to  enforce  mortgage  debentures,  a  sale  of  the  property  is 

generally  requisite.    The  order  is  usually  made  at  the  hearing,  but  not 
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uncommonly  (by  consent  or  otherwise)  it  is  made  upon  an  interlocutory 
application.  See  Davis  v.  Ashwin,  26  W.  E.  139,  where  a  sale  of  the 
company's  colliery  was  ordered  under  section  65  of  the  Chancery  Pro- 
cedure Act,  1852,  upon  an  interlocutory  application.  In  this  case  there 
was  a  trust  deed,  but  where  there  is  no  trust  deed,  and  accordingly  the 
action  is  an  ordinary  foreclosure  action,  it  seems  doubtful  whether  a 
sale  can  (except  by  consent)  be  ordered  before  the  hearing.  London  & 
County  Banking  Co.  v.  Dover y  11  C.  D.  204. 

A  sale  is  generally  directed  to  be  made  in  the  usual  way,  viz.,  with 
the  approbation  of  the  Court.  See  Forms  248,  etseq.  However,  occasion- 
ally a  sale  out  of  Court  is  directed.  See  Form  242,  infra.  Sometimes 
the  receiver  or  plaintiff  enters  into  a  provisional  agreement  for  sale,  and 
applies  for  the  sanction  of  the  Court.  See  various  orders  as  to  sales, 
infra. 

As  TO  Meetings  of  Debenture  Holdees  : 

Meetings  of  debenture  holders  are  sometimes  called  by  direction  of  Meetinga. 
the  Court  for  the  purpose  of  ascertaining  their  views  as  to  the  mode  of 
dealing  with  the  mortgaged  property.    See  infra.  Form  260. 

And  where  the  company  is  in  liquidation  meetings  are  not  uncom- 
monly called  in  the  action  and  ^vinding  up  for  the  purpose  of  approv- 
ing an  arrangement  under  the  Joint  Stock  Companies  Arrangement 
Act,  1870.    See  w/r^,  "  Arrangements." 


As  to  Borrowing  : 

Liberty  to  the  receiver  to  borrow  money  in  order  to  carry  on  the  Borrowing, 
company's  business,  and  for  other  purposes,  is  very  commonly  given  in 
actions  by  mortgage  debenture  holders.    See  Forms,  infra,  255. 

It  may  here  be  observed  that  where  there  is  a  trust  deed  the  trustees 
sometimes  bring  an  action  to  have  the  trusts  carried  into  execution 
under  the  order  of  the  Court.  This  is  not  uncommon  where  the  com- 
pany has  made  default,  and  the  trustees  ought  to  take  possession,  for 
they  generally  desire  to  act  under  the  direction  of  the  Court,  and  also 
where  some  hostile  debenture  holder  is  taking  or  likely  to  take  proceed- 
ings. For  examples  of  such  actions,  see  Campbell  v.  Conypagnie  Oinirah 
de  Bellegarde,  Limited,  2  C.  D.  181,  and  Forms  241,  infra. 

As  to  the  Power  to  issue  Debentures  : 

First,  as  to  the  power  of  a  company.  Company's 

This  must  depend  upon  whether  the  company  has  power  (1)  to  borrow,  power  to  iasae 
and,  if  it  is  proposed  to  issue  mortgage  debentures,  (2)  to  mortgage.         debontureg. 

With  regard  to  the  power  to  borrow,  the  memorandum  very  commonly 
contains  express  power,  and,  if  so,  no  doubt  can  exist ;  but,  even  where 
this  is  not  the  case,  the  nature  of  the  business  of  the  company,  and  the 


directors. 
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general  words  contained  in  the  memorandum  are  usually  sufficient  to 
imply  a  power  as  to  this.     See  further,  supra,  p.  72. 

A  power  to  mortgage  its  property  is  also  very  commonly  inserted  in 
the  memorandum,  but  this  too  may  arise  by  implication.  Thus  In  re 
Patent  File  Co,,  G  C.  85,  Mellish,  L.  J.,  said  :  '*  It  was  argued  that  no 
company  can  mortgage  unless  expressly  authorised  to  do  so.  Now 
the  company  has  property  which  it  is  authorised  to  deal  with,  and  I 
should  say  that  the  true  rule  is  just  the  contrary  ;  namely,  that  a  com- 
pany can  mortgage  unless  expressly  prohibited  from  doing  so.  The 
43rd  section  of  the  Act  appears  to  recognise  the  creation  of  mortgages 
as  an  ordinary  incident  to  a  company."  See  further  as  to  this  supra, 
p.  72. 

If  the  debentures  are  to  be  to  bearer,  the  further  question  arises, 
whether  the  company  has  power  to  issue  negotiable  or  q^uasi  negotiable 
instruments,  for  the  Companies  Act,  1862,  does  not  confer  on  all  com- 
panies registered  under  it  a  power  of  issuing  negotiable  instruments. 
Such  a  power  only  exists  where,  upon  a  fair  construction  of  the  memo- 
randum of  association  it  was  intended  to  be  given.  See  further  as  to 
this,  srtpra,  p.  71. 
Power  of  Next  with  regard  to  the  power  of  the  directors  to  issue  del)enturcs  on 

behalf  of  the  company.  This  must  of  course  depend  on  the  articles  of 
the  company.  Express  powers  are  generally  given  to  them  ^supra,  p. 
Ill],  but  general  powers  are  sufficient,  supra,  p.  129. 

A  power  to  raise  money  upon  all  or  any  part  of  the  property  of  the 
company  or  upon  debentures,  notwithstanding  the  alternative  form, 
w^arrants  the  issue  of  mortgage  debentures.  In  re  Panama,  Ac,  Co., 
3  C.  822. 

In  some  cases  the  directors  only  have  power  to  issue  debentures  with 
the  sanction  of  a  special  resolution  or  of  the  company  in  genei-al  meet- 
ing ;  and  in  such  cases  the  necessary  sanction  ought  of  course  to  be 
obtained,  but  it  does  not  follow  that  debentures  irregularly  issued  will  be 
void.    Eoi/al  British  Bank  v.  Turqmml,  6  E.  &  B.  327. 

It  was  doubted  by  Kolt,  L.  J.,  in  re  Blakehj  Ordnance  Co.,  3  C.  159, 
whether  the  mere  power  of  issuing  debentures  would  authorise  the 
directors  of  a  company  to  issue  debentures  to  be  transferable  free  from 
equities.  He  held  however  that  the  articles  in  that  case  did-  give  such 
an  authority,  for  they  expressly  authorised  the  directors  to  carry  into 
effect  an  agreement  which  pro\ided  for  the  issue  by  the  company  of 
debentures  payable  to  bearer. 

If  therefore  the  articles  empowered  the  directors  to  issue  debentui^ 
payable  to  bearer,  it  would  seem  that  no  question  can  arise.  But  even 
if  there  be  no  such  power  given  to  the  directors,  provided  that  they  are 
empowered  to  issue  debenture  bills  and  notes  on  behalf  of  the  company, 
it  will  not  be  considered  vJfra  vires  on  their  part  to  issue  debentures  to 
bearer.  In  re  Imperial  Land  Co,  of  MarseUJes,  11  Eq.  478.  See  also 
In  re  General  Estates  Co,,  8  C.  758 ;  In  re  Marine  Mansions,  4  Eq.  609 ; 
Inns  of  Court  Hotel  Co,,  6  Eq.  82. 
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And  at  any  rate  if  the  company  has  power  to  issue  debentures,  it  can 
by  special  resolution  empower  the  directors  to  issue  debentures  transfer- 
able free  from  equities.  This  seems  to  follow  from  the  decision  in  the 
BJaMij,  Ac,  Co.,  3  C.  154. 

If  mortgage  debentures  are  to  be  charged  upon  the  uncalled  capital  As  to  charging 
of  the  company,  it  must  be  seen  that  the  directors  have  power  to  do  ^^^'^f^^ 
this.    Generally  speaking,  calls  are  to  be  made  at  the  discretion  of  the 
directors,  and  unless  they  are  expressly  [supra,  p.  112],  or  by  necessary 
implication,  empowered  to  mortgage  the  future  calls,  it  will  be  ultra 
vires  to  do  so. 

A  power  to  directors  to  borrow  on  the  security  of  the  "  funds  or  pro- 
perty" of  the  company  is  not  sufficient.  StanUi/s  case,  4  De  G.  &  S. 
407 ;  83  L.  J.  N.  S.,  C.  585.  Nor  is  a  power  "  to  pledge  mortgages  or 
charge  the  works,  hereditaments,  plant,  property,  and  effects  of  the 
company."  Sankey  Brook  Coal  Co,^  No.  2,  10  Eq.  381 ;  nor  a  power 
"  to  mortgage  or  charge  the  property  of  the  company."  Bank  of  South 
Australia  v.  Abrahams,  6  P.  C.  5G2.  See  also  King  v.  Marshall,  33 
Beav.  5G5 ;  LishmarCs  case,  23  L.  T.  N.  S.,  759,  it  seems  is  not  law. 
See  also  Bank  of  South  Australia  v.  Abrahams,  6  P.  C.  562. 

But  where  the  articles  contained  power  to  secure  monies  borrowed  What  gufficient 
"  by  mortgaging  (inter  alia)  all  or  any  future  calls  to  be  made  on  all  or  a"***®^*^- 
any  part  of  the  shares  of  the  company,"  it  was  held  by  Jessel,  M.  R., 
that  a  mortgage  by  the  directors  of  future  calls  was  valid.    Phanix 
Bessemer  CoJs  case,  44  L.  J.  N.  S.  683. 

It  was  indeed  at  one  time  thought  that  a  mortgage  of  uncalled  capital  Mortgage  o£ 
could  not  be  made  where  by  the  regulations  calls  were  to  be  made  by  ^nc^ed 
directors  at  their  discretion.     For  it  was  said:   "What  would  the  if  duly  autho- 
remedy  be  but  the  appointment  of  a  receiver  to  get  in  those  calls  ?  ™^- 
And  how  would  it  be  possible  for  any  receiver  of  this  Court  to  exercise 
the  discretion  which,  according  to  the  deed,  is  reposed  in  the  directors  ?  " 
Per  Lord  Justice  Turner ;  Stanley's  case,  4  D.  G.  &  S.  407 ;  S.  C.  33 
L.  J.  N.  8.,  C.  535. 

However,  in  the  recent  case  of  the  Phoenix  Bessemer  Co.,  44  L.  J. 
N.  S.,  C.  684,  Jessel,  M.  R.,  obsened,  in  reference  to  the  passage  just 
cited :  "  But  with  all  possible  respect  to  the  Lord  Justice,  these  diffi- 
culties are  not  difficulties  to  my  mind  at  all.  .  .  .  Now  if  a  company 
may  at  their  discretion  mortgage  future  calls,  there  must  be  some  way 
to  make  the  mortgage  a  good  mortgage.  You  may  appoint  a  receiver, 
and  either  order  the  directors  to  make  calls  and  pay  the  proceeds  to 
him,  or  you  may  olrder  the  receiver  himself  to  make  the  calls." 

What  property  a  debenture  purports  to  charge,  is  of  course  a  question 
of  construction.  In  re  Colonial  Trusts  Corporation,  W.  R.  1880,  3,  and 
Form  458 ;  Norton  v.  Florence  Land  Co.,  7  C.  D.  332 ;  Anderson 
V.  Butler's  Wharf  Co.,  W.  N.,  1879,  163. 

Debentures  may  be  issued  at  a  discount.    See  In  re  Angh-Danuhian,  Dehenturea 
etc.,  Co.,  20  Eq.  339  ;  In  re  Regent's  Canal  Irmworks  Co.,  8  C.  Div.  "^^{^^j^ 
43  ;  Campbell's  case,  4  C.  Div.  470.    See  also  supra,  p.  129. 
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R'jgistration  as  A  trust  deed  or  mortgage  debenture  comprising  personal  chattels  (as 
bill  of  sale.  defined  by  the  Bills  of  Sale  Act,  1878)  must  be  registered  as  a  bill  of 
sale  if  it  is  desired  to  obtain  the  benefit  of  that  Act.  The  result  of  non- 
registration (in  the  case  of  a  company)  is  to  invalidate  the  security  as 
against  execution  creditors  (section  4),  and  also  as  against  persons 
claiming  under  duly  registered  bills  of  sale,  even  though  subsequently 
executed.     Section  10. 

But  non-regtstration  or  non-compliance  with  the  provisions  of  the 
Act  does  not  invalidate  a  bill  of  sale  as  between  the  company  and  the 
grantee.  Davies  v.  Goodman,  5  C.  P.  Div.  128  ;  28  W.  R.  559  ;  Hill  v. 
Kirkivood,  28  W.  R.  358.  Nor  as  against  the  liquidator.  Marine 
Mansions  Co,,  4  Eq.  GOl. 

Nor  has  section  10  of  the  Judicature  Act,  1875,  rendered  the  bank- 
ruptcy rules  as  to  order  and  disposition  applicable  in  a  winding  up. 
Crvmlin  Viaduct  Co.y  11  CD.  755. 

Section  8  of  the  Bills  of  Sale  Act,  1879,  requires  that  every  bill  of 
sale  shall  set  forth  the  consideration  for  which  it  was  given,  otherwise  it 
will  be  void  as  against  the  pei-sons  mentioned  in  the  section.  It  is 
suflScient  if  the  consideration  is  substantially  set  forth.  Ex  parte 
National  Mercantile  Banh^  Re  HaijneSy  28  W.  R.  848 ;  Hamlyn  v. 
PelUteyy  5  C.  P.  D.  527  ;  25  W  R.  956. 

Trust  deeds  comprising  personal  chattels  are  not  unconmionly 
registered,  but  in  many  cases  the  publicity  of  registration  is  considered 
so  objectionable  that  a  clause  prohibiting  registration  is  inserted  in  the 
deed. 

Mortgage  debentures,  even  though  comprising  chattels,  are  rarely,  if 
ever,  registered. 

An  instrument  that  is  to  be  registered  as  a  bill  of  sale  must  be  exe- 
cuted and  attested  in  accordance  with  the  Bills  of  Sale  Act,  1878.  See 
infray  Form  169.  Although  that  Act  does  not  expressly  apply  to  com- 
panies, it  can  scarcely  be  supposed  that  it  was  not  intended  to  apply  to 
them.  How  the  attesting  solicitor  is  to  explain  the  instrument  to  the 
company  has  not  been  settled,  but  it  is  generally  assumed  that  an  attes- 
tation as  below  [Form  169]  is  suflScient. 

By  section  43  of  the  Companies  Act,  1862,  it  is  provided  that : 


AttMtation. 


BagUter  of 
mortgages. 


"  Every  limited  company  under  this  Act  shall  keep  a  register  of  all  mortgages 
and  charges  specifically  affecting  property  of  the  company,  and  shall  enter  in  such 
register,  in  respect  of  each  mortgage  or  charge,  a  short  description  of  the  property 
mortgaged  or  charged,  the  amoimt  of  charge  created,  and  the  names  of  the  mort- 
gagees or  persons  entitled  to  such  charge.  If  any  property  of  the  company  is 
mortgaged  or  charged  without  such  entry  as  aforesaid  being  made,  every  director, 
manager,  or  other  officer  of  the  company,  who  knowingly  or  wilfully  authorises  or 
permits  the  omission  of  such  entry,  shall  incur  a  penalty  not  exceeding  fifty 
pounds." 

Hence  it  is  necessary  where  mortgage  debentures,  secured  by  a  mort- 
gage to  trustees,  are  issued,  duly  to  register  the  mortgage,  and  if  there 
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is  not  a  mortgage  to  trustees,  each  mortgage  debenture  ought  to  be  duly 
registered. 

If  a  mortgage  debenture  not  duly  registered  is  issued  to  a  director  or  when  an- 
other officer  of  the  company^  it  will  be  invalid  as  against  the  creditors  registered 
of  the  company  in  the  winding  up.     Thus  in  Ths  Native  Iron  Ore  Co.,  b«itJ^*vdd. 
2  C.  Div.  845,  three  of  the  directors  had  advanced  money  to  the  company 
and  taken  by  way  of  security  a  mortgage  debenture  of  the  company. 
The  debenture  was  entered  in  a  register  which  merely  stated  the  non- 
registration does  not  affect  the  validity  of  a  mortgage,  but  directors  and 
other  officers  cannot  avail  themselves  of  an  unregistered  mortgage  in 
their  own  favour.    In  re  Native  Iran  Ore  fJ?.,  2  C.  Div.  845.    This 
disability  does  not  apply  to  members.     Oeiieral  South  American  Co,, 
2  C.  Div.  837.  And  there  are  cases  in  which  the  rule  will  not  be  applied. 
See  Re  Borough  of  Hackney  Co.,  6  C.  D.  557  5    Re  Internatimial,  Ac, 
Co,,  6  C.  D.  557  ;  Re  South  Durham  Co,,  11  C.  Div.  579.    In  the  case 
last  mentioned  the  mortgage  was  made  to  partners,  one  only  of  whom 
was  a  director. 

Directors  of  a  company  are  not  under  any  disability  to  lend  to  their  Direeton  naj 
company.    See  cases,  supra,  p.  112.  ^•'*^» 

Nor  are  the  members  of  a  company  under  any  such  disability.    Thus  and  so  may 
In  re  General  South  American  Co,,  uln  supra,  p.  230,  72,000/.  was  raised  "*®"*^"- 
on  mortgage  debentures  at  18  per  cent,  per  annum  interest'  all  but 
4000/.   being    advanced  by   members   of  the   company.    They  were 
held  valid  in  the  winding  up  and  to  give  the  holders  a  charge  upon  all 
the  property  of  the  company,  in  priority  to  the  general  creditors. 

Where  there  is  to  be  a  trust  deed  to  secure  debentures,  the  company's  Solicitor's  lien, 
solicitor  very  commonly  acts  for  the  trustees  as  well  as  the  company.  In 
such  case  the  solicitor  waives  his  lien  on  any  deeds  in  his  possession 
relating  to  the  mortgaged  property  unless  it  is  expressly  reser\ed.    In 
re  Snell,  6  C.  D.  105  ;  In  re  Mason  v.  Taylor,  W.  E.  1878,  245. 

It  has  for  some  time  past  been  usual  to  make  the  interest  on  deben-  Coupons, 
tures  payable  on  presentation  of  coupons  annexed  thereto.    When  the 
period  for  payment  approaches  a  coupon  is  detached  and  is  commonly 
forwarded  for  collection  through  a  banker.    By  this  means  the  payment 
of  the  interest  is  facilitated,  for,  however  the  coupon  be  framed,  it  is 
generally  assumed  that  the  bearer  is  well  entitled  to  the  interest  therein 
specified.    There  is  another  convenience  in  having  coupons  attached  to  Gonrenience 
a  debenture,  namely,  that  the  holder  can,  if  in  want  of  cash,  cut  off  and  °'' 
sell  the  coupons  or  any  of  them,  or  procure  the  same  to  be  discounted. 

There  are  two  modes  of  framing  these  coupons  :  thus — 

(1.)  The  Company,  Limited.    Debenture  No.  .    Interest 

coupon,  No. .    For  three  pounds. 

Half  year's  interest  payable  on  the  Ist  January,  1880,  at . 

A.  B.,        Secretary. 
(2.)  The Company,  Limited.    Debenture  No.  .    Interest 
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coupon  No. .    The  above-mentioned    company  will  on   the   Ist 

January,  1880,  pay  to  the  bearer  at the  sum  of  three  pounds. 


For  the  company, 


C.  D.,        Director. 


token. 


When  a  pro- 
missory note. 


When  coupon  a  A  coupou  Similar  to  Form  (1)  is  a  mere  token.  It  "is  nothing  more 
than  a  merc  piece  of  paper  ;  it  is  no  bill  of  exchange  ;  it  is  no  promis- 
sory note,  since  it  wants  the  essential  character  of  a  promissory  note, 
seeing  that  there  is  not  the  name  of  any  person  mentioned  in  it  as 
payee."  Per  Parke,  B.,  Enthoven  v.  Hoyle,  21  L.  J.  C.  P.  100  ; 
18  G.  B.  878.  Hence  the  purchtiscr  of  such  an  instrument  does  not 
obtain  any  right  of  action  tliereon  against  the  company.  If  he  sues,  it 
must  be  an  e(juital)le  lussignce  of  the  contract  to  pay  the  interest  con- 
tained in  the  debenture,  and  he  must  sue  subject  to  equities  :  moreover 
he  will  not  acquire  any  right  to  the  interest  specified  in  the  coupon  if 
his  vendor  was  not  entitled  thereto,  e,g,,  had  stolen,  or  found,  the 
coupon.  The  company  cannot  with  complete  safety  pay  the  bearer 
without  investigating  his  title  unless  the  debenture  contains  a  receipt 
clause  applicable  to  the  coupons. 

But  a  coupon  similar  to  Form  (2)  is  a  promissory  note,  and  is  there- 
fore a  negotiable  instrument.  Accordingly  it  would  seem  that  coupons 
so  framed  are  possessed  of  considerable  advantages  over  those  in  Form  (1). 
Both  forms  have  been  in  use  in  the  United  States  for  some  time  past. 
Thompson  v.  Lee  County,  3  Wallace,  421  ;  Haven  v.  Orand  Junction  Co.^ 
109  Mass.  88  ;  but  until  recently  Form  (1)  alone  was  in  use  here.  However, 
coupons  in  Form  (2)  are  now  by  no  means  unconmion  here.  When  such 
coupons  are  used  it  is  sometimes  considered  desirable  to  insert  among 
the  indorsed  conditions  a  clause  as  follows  : 

*'  It  is  intended  that  the  contract  contained  in  each  of  the  said  coupons  when 
detached  herefrom  shall  subsist  as  an  independent  contract,  and  that  the  contract 
within  contained,  so  far  as  the  same  relates  to  the  interest  specified  in  such  coupon, 
shall  thereupon  determine." 

For  it  might  otherwise  be  contended  that  the  simple  contract  contained 
in  the  coupon  was  merged  in  the  contract  under  seal.  Merger  can  how- 
ever be  prevented  by  a  declaration  of  intention  to  the  contrary. 

It  must  be  borne  in  mind  that  coupons  in  Form  (2)  cannot  be  used 
when  the  interest  payable  is  less  than  20«.,  for  negotiable  notes  for  less 
than  that  sum  are  void,  and  involve  penalties.  48  Geo.  III.  c.  88, 
ss.  2  &  3. 

Of  course  Form  (2)  can  only  be  adopted  when  the  company  has  power 
to  issue  promissory  notes.  See  supra,  p.  71  ;  but  most  of  the  com- 
panies that  issue  debentures  can  do  this.  With  regard  to  the  execution 
of  coupons  in  Form  (2)  the  directors  wQl  authorise  one  or  more  of  their 
body  to  execute. 
As  to  stamp-  If  thought  fit  the  name  of  the  executing  director  can  be  signed  by 
ing  iignatare.    jj^^^j^  ^j  ^  stamp.    "  I  see  no  distinction  between  using  a  pen  or  a 

pencil  and  using  a  stamp,  where  the  impression  is  put  upon  the  paper 
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by  the  proper  hand  of  the  party  signing.  Per  Bovill,  0.  J.,  Bennett  v. 
BrumfiU^  L.  R.  8  C.  P.  31.  The  law  in  the  United  States  is  the  same. 
Pennington  v.  Bcu^hty  48  Cal.  565. 

As  TO  Stamps. 

The  Stamp  Act,  1870  (see  Schedule)  imposes  the  following  duties  on  ^**™i*- 
a  mortgage,  bond,  debenture,  or  covenant : —  Debenture. 

(1.)  Being  the  only,  or  principal,  or  primary  security  for  the  payment  £  s.  d, 

or  repayment  of  money  not  exceeding  25Z. 0  0    8 

Exceeding  262.  and  not  exceeding  60/ 0  13 

M  60Z.  „  100/ 0  2    6 

„        100/.  „  150/ 0  0    9 

„        150/.  „  200/ 0  5    0 

,,        200/.  „  250/ 0  6    3 

„        250/.  „  300/ 0  7    6 

,,        300/. 
For  erery  100/.  and  also  any  fractional  part  of  100/.  of  such  amount    .026 
(2.)  Being  a  collateral,  or  auxiliary,  or  additional,  or   substituted 
security,  or  by  way  of  further  assurance  for  the  above-mentioned  purpose 
where  the  principal  or  primary  security  is  duly  stamped  : 

For  every  100/.,  and  also  for  any  fractional  part  of  100/.  of  the  amount 

secured ', 006 

Under  the  same  Act  a  promissory  note  is  liable  to  the  following  Promissory 
duty :—  '        «*<>*«• 

Where  the  amount  or  value  of  the  money  for  which  the  biU  or  note  is 

drawn  or  made  does  not  exceed  5/ 0  0    1 

Exceeds  5/.  and  does  not  exceed  10/. 0  0    2 

„      10/.                 „                 25/ 0  0    3 

„      26/.                 „                 50/ 0  0    6 

„      50/.                 „                 75/ 0  0    9 

„      76/.                 „               100/. 0  10 

„    100/. 
For  every  100/.  and  also  for  any  fractional  part  of  100/.  of  such  amount 

or  value 010 

If,  therefore,  a  debenture  is  intended  to  operate  as  a  promissory  note, 
[Form  164,  infra]  it  should  be  stamped  accordingly,  but  in  other  cases  it 
will  be  stamped  as  a  debenture. 

Section  9  of  the  Stamp  Act,  1870,  provides  as  follows  : — 

(1.)  A  stamp  which  by  any  word  or  words  on  the  face  of  it  is  appropriated  to 
any  particular  description  of  instrument  is  not  to  be  used,  or,  if  used,  is  not  to  be 
available  for  an  instrument  of  any  other  description. 

(2.)  An  instrument  falling  under  the  particular  description  to  which  any  stamp 
is  so  appropriated  as  aforesaid,  is  not  to  be  deemed  duly  stamped,  unless  it  is 
stamped  with  a  stamp  so  appropriated. 

Section  53  is  as  follows  : — 

(1.)  Where  a  bill  of  exchange  or  promissory  note  has  been  written  on  material 
bearing  an  impressed  stamp  of  sufficient  amoant,  but  of  improper  denomination,  it 

R 
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may  be  stamped  with  the  proper  stamp  on  payment  of  the  duty,  and  a  penalty  of 
forty  shillings  if  the  bill  or  note  be  not  then  payable  according  to  its  tenor,  and  of 
ten  pounds  if  the  same  be  so  payable. 

(2.)  Except  as  aforesaid,  no  bill  of  exchange  or  promissory  note  shall  be  stamped 
with  an  impressed  stamp  after  the  execution  thereof. 

A  coupon  or  warrant  for  interest  attached  to  or  issued  with  any 
security  is  exempted  from  stamp  duty  by  the  Stamp  Act,  1870.  See 
Schedule,  under  title,  "Bill  of  Exchange,"  Exemptions.  And  there 
can,  it  would  seem,  be  no  doubt  that  interest  coupons  are  exempt, 
whether  they  are  framed  in  Form  (1)  or  Form  (2),  for  the  intention  of 
Coupons,  the  Act  is  to  charge  duties  in  respect  of  principal  monies  not  interest. 

AVhere,  however,  coupons  in  Form  (2)  are  used,  it  is  sometimes  thought 
desirable  either  to  have  an  adjudication  [section  18  of  the  Stamp  Act, 
18G9]  stamp  put  on  each  coupon,  or  else  to  stamp  them  ss  promissory 
notes.  The  object  of  so  stamping  coupons  is  to  facilitate  their  transfer 
by  relieving  the  holder  from  the  necessity  of  showing  that  they  were 
originally  attached  to  or  issued  with  a  debenture.  The  additional 
expense  is  very  trifling. 


DEBENTURES. 


Bebentme  to 


The Company,  Limited. 

Incorporated  under  the  Companies  Acts  1862  to  1880.  Form  168. 

Capital 1,  in shares  of /.  each. 

Bankers  :  The Bank.  bearer. 

Office  :  No.       &c. 
Issue  of  2000  debentures  of  100/.  each,  bearing  interest  at  6  per  cent, 
per  annum. 

The Company,  Limited  (hereinafter  called  the  Company),  will, 

on  the day  of [or  on  such  earlier  day  as  the  principal  monies 

hereby  secured  shall  become  payable  in  accordance  with  the  conditions 
indorsed  hereon]  pay  the  bearer  of  this  debenture  the  sum  of L 

^  The  words  in  brackets  wiU  be  omitted  if  conditions  5  and  6  are  not  ixnerted. 
They  should,  however,  be  inserted  wheneyer  the  conditions  provide  for  an  accelera- 
tion of  payment. 

And  the  company  will  in  the  meantime  pay  interest  thereon  at  the 

rate  of per  cent  per  annum,  by  equal  half-yearly  payments,  on  the 

day  of ,  and  day  of  ,  in  each  year,  in  accordance 

with  the  coupons  annexed  hereto  ;  the  first  of  such  half-yearly  payments 
to  be  made  on  the day  of . 

This  debenture  is  issued  upon  and  subject  to  the  conditions  indorsed 
hereon. 

Given  under  the  common  seal  of  the  company  this  ——  day  of . 

The  common  seal  of  The Company,  Limited,  was  affixed 

hereto  in  the  presence  of ^ 


Directors. 


Farm  of  dmpan. 


The Company,  Limited.  p^j^n  153^ 

Debenture  No. 


Interest  Coupon,  No. 

For  three  pounds.     Half  year's  interest  due  the  —  day  of 

and  payable  at  the  -^ —  Bank,  laddress^y  or  at  the  registered  office  of 
the  company  (less  income  tax). 
£8  0.  0. 

John  Smith,  Secretary. 

a2 


Coupon. 
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-J,         1 58a        Heading, — Very  commonly  a  heading  as  aboTe  is  used.    Sometimes  seyeral  of  the 
particulars  are  omitted. 

Qmtideration. — It  is  not  essential  to  express  the  consideration  in  a  debenture) 
but  if  in  any  case  it  is  deemed  desirable  to  do  so,  the  instrument  will  commence  as 
follows  : — "  In  consideration  of  the  sum  of  100/.  to  the  above-named  company  {or 

to  The Company,  Limited),  by ,  of ,  the  said  company  will,  &c.,"  or 

*«  The Company,  Limited,  in  consideration  of 1,  paid  to  it  by ,  of , 

will,  &c." 

Will  Pay. — As  to  the  expression  "will,"  see  supraj  p.  221.  Instead  thereof, "  under- 
takes," "  promises,"  or  "  binds  itself  "  to  pay  are  sometimes  used.  Ex  parte  City 
Bank,  3  Ch.  163  ;  Crouch  v.  CredU  Ibncier^  L.  R,  8  Q.  B.  374  ;  Norton  v.  Florence 
Public  Works  Co.,  7  C.  Div.  332. 

Interest. — If  the  bearer  should  not  present  the  debenture  for  payment  at 
maturity,  interest  would  not  be  subsequently  payable.  Interest  would  however  be 
payable  if  the  company  made  default,  but  not,  in  the  absence  of  express  contract, 
at  a  higher  rate  than  5  per  cent,  per  annum.  In  re  Robert*,  Goodchap  ▼. 
RoberU,  14  C.  Div.  49  ;  28  W.  R.  870  ;  In  re  European  Central  Co.,  4  C.  Div.  33  ; 
26  W.  R.  92. 

Bearer. — Sometimes  debentures  are  made  payable  "  to  A.  or  to  the  bearer  hereof." 

Debentures  to  ^r^f^r.— Sometimes  a  debenture  is  made  "  to  order,"  e.g.,  "  to  the 
said  A.  B.  or  order."  In  re  General  Estates  Co.,  Ex  parte  City  Bank,  3  Ch.  760  ; 
Enthoven  v.  Hoyle,  21  L.  J.,  C.  P.  100  ;  13  C.  B.  373.  But  where  the  instrument  is 
capable  of  being  held  to  be  a  promissory  note  [infra,  p.  261],  it  seems  inexpedient  to 
make  it  "  to  order."  The  person  to  whose  order  it  is  made  payable  might,  by  in- 
dorsing the  instrument,  and  then  parting  with  it,  unknowingly  incur  a  serious 
liability  ;  for,  if  it  should  be  held  to  be  a  promissory  note,  he  would,  as  indorsee,  be 
liable  to  pay  to  the  holder  for  the  time  being  the  monies  secured  thereby,  if  the 
company  made  default.  No  doubt  he  might  avoid  liability,  by  indorsing  sans 
recours  ;  but  where  an  instrument  purports  to  be  a  debenture,  the  notion  that  it  is 
in  truth  a  promissory  note  might  not  occur  to  the  holder. 

Stamp. — See  supra,  p.  241. 

Coupons. — If  thought  fit,  a  coupon  in  Form  (2),  supra,  p.  239,  can  be  used,  but  in 
such  case  it  will  be  desirable  to  insert  the  special  condition  there  given. 

Language. — Where  a  company  is  likely  to  find  a  foreign  market  for  its  deben- 
tures, they  are  sometimes  printed  in  several  languages  on  the  same  sheet,  and  the 
seal  is  affixed  at  foot  with  an  attestation  clause  in  each  language. 

Conditions. — If  thought  fit,  the  debenture  can  refer  to  the  conditions  as  **  sub- 
joined." 


Conditions. 


Form  168b.      ^^^  conditions  within  referred  to  : 

1.  Annexed  to  this  debenture  are coupons,  each  providing  for 

the  payment  of  a  half-year's  interest,  and  such  interest  will  be  payable 
only  on  presentation  and  delivery  of  the  coupon  referring  thereto. 

If  coupons  in  Form  (2),  supra,  p.  239,  are  used,  the'special  conditions  there  men- 
tioned win  be  inserted  here. 

2.  The  bearer  of  this  debenture  and  the  bearer  of  each  of  the  coupons 
annexed  hereto,  will  be  entitled  to  the  principal  monies  and  interest 
specified  in  such  instruments  respectively,  free  from  any  equities  between 
the  company  and  the  original  or  any  intermediate  holder  thereof 
respectively. 

This  ooifdition  is  perhaps  implied  by  the  debenture  being  **  to  bearer."  Supra, 
p.  222. 

8.  If  the  principal  monies  hereby  secured  shall  become  payable  before 
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the day  of ^  the  person  presenting  this  debenture  for  payment  Form  158b. 

must  surrender  therewith  such  of  the  said  coupons  as  shall  represent 
the  interest  payable  after  the  day  when  such  principal  monies  shall  have 
become  so  payable ;  the  company,  nevertheless,  paying  to  such  person 
the  interest  for  the  fraction  of  the  current  half-year  up  to  that  day. 

If  Clauses  5  and  6  are  not  inBerted,  the  above  can  be  omitted. 

4.  The  delivery  to  the  company  of  this  debenture  and  of  each  of 
the  said  coupons,  shall  be  a  good  discharge  for  the  principal  monies  and 
interest  therein  respectively  specified,  and  the  company  shall  not  be 
bound  to  inquire  into  the  title  of  the  respective  bearers  of  such  instru- 
ments, or  to  take  notice  of  any  trust  affecting  such  monies,  or  be  affected 
by  express  notice  of  the  right,  title  or  claim  of  any  other  person  to  such 
monies  or  instruments. 

It  is  more  convenient  to  make  the  delivery  of  the  instrument,  rather  .than  the 
receipt  of  the  bearer,  a  good  discharge.  Sach  a  condition  is  unquestionably  valid- 
See  gupra^  p.  222. 

5.  The  company  may  at  any  time  give  notice  by  advertisement  in  the 
Times  and  one  other  London  daily  newspaper,  of  its  intention  to  pay  off 
this  debenture,  and  upon  the  expiration  of  six  calendar  months  from  such 
notice  being  given,  the  principal  monies  hereby  secured  shall  become 
payable. 

If  desired,  the  words  " day  of ,  or day  of ,  which  shall  next 

happen  after  the  "  can  be  inserted  before  the  word  "  expiration,"  so  that  the  prin- 
cipal monies  may  become  payable  on  one  of  the  days  fixed  fur  payment  of  interest. 

6.  If  the  company  makes  default  for  a  period  of  six  calendar  months 
in  the  payment  of  any  interest  hereby  secured,  the  bearer  hereof  may  at 
any  time  thereafter,  before  such  interest  is  paid,  by  notice  in  writing  to 
the  company  call  in  the  principal  monies  hereby  secured.  And  in  case  ^ 
any  such  notice  is  duly  given,  or  if  an  order  of  some  court  of  competent 
jurisdiction  is  made,  or  a  special  or  extraordinary  resolution  is  passed 
for  the  winding  up  of  the  company,  the  principal  monies  hereby  secured 
shall  immediately  become  payable. 

It  is  now  not  uncommon  to  provide  that  if  default  is  made  in  paying  the  interest 
for  say  six  months,  the  principal  monies  shaU  become  due,  or  may  (as  above)  be 
called  in  by  the  debenture  holder,  and  the  propriety  of  inserting  some  such  pro- 
vision is  obvious.  There  seems  no  reason  why  the  holder  of  a  debenture,  especially 
if  it  is  not  secured  by  mortgage  or  charge,  should  be  placed  in  aVorsc  position  than 
an  ordinary  mortgagee  who  has  agreed  not  to  call  in  his  loan  for  a  definite  period, 
in  which  case  the  agreement  is  always  made  conditional  on  the  punctual  payment  of 
the  interest.  The  above  form  is  better  than  making  the  principal  payable  on  default, 
because  it  allows  the  debenture  holder,  if  he  thinks  fit,  to  give  the  company  further 
time.  Sometimes  less  than  six  months  is  specified.  As  regards  making  the  prin- 
cipal payable  in  the  event  of  a  winding  up :  such  a  provision  is  not  uncommon,  and 
while  it  can  do  the  company  no  harm,  may  prevent  disputes  as  to  the  rights  of  the 
debenture  holder.  Acconlinj:^  to  a  recent  decision,  it  only  expresses  that  which  the 
law  implies.  Ilothon  v.  Tht-  Tea  Co.,  14  C.  D.  859  ;  28  W.  R.  458.  It  may  here  be 
mcnlioned  that  a  provision  for  accelerating  the  time  for  payment  of  the  principal 
monies  is  not  a  penalty  against  which  equity  can  relieve.  Thompson  v.  llvdson^ 
li.  R.  4  H.  L.  1  ;   WalUntjiford  v.  Mutval  Sttcictt/^  5  App.  Cas.  685. 
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Form  158b.       7.  The  principal  monies  and  interest  hereby  secured  will  be  paid  at 

The  Bank,  Limited,  No.  — ,  Street,  London,  or  at  the 

registered  office  of  the  company. 


Form  159. 

Debenture  to 
bearer. 

Drawings. 


The  debenture  and  coupon  will  be  in  the  same  terms  as  Form  158.    The  con- 
ditions will  be  as  follows  : — 

The  conditions  within  referred  to. 

1.  This  debenture  is  one  of  a  series  of  1,000  debentures  of  20Z.  each, 
numbered  1  to  1,000  inclusive,  and  issued  or  about  to  be  issued  by  the 
within-named  company. 

2.  One  hundred  of  the  said  debentures  will  be  redeemed  by  the  said 

company  on  the day  of ,  18 — ,  and  on  each  succeeding 

day  of ,  and day  of  — — ,  until  the  whole  of  the  said  debentures 

have  been  redeemed  or  paid  off. 

The  dajB  fixed  for  redemption  are  usually  the  same  as  those  fixed  for  payment  of 
interest. 

3.  The  particular  debentures  to  be  redeemed  on  each  occasion  wiU  be 
determined  by  half-yearly  drawings,  which  the  said  company  will  cause 
to  be  made  at  its  registered  office  for  the  time  being. 

4.  Such  drawings  will  be  made  in  the  presence  of  a  notary  public  of 
London  not  less  than  twenty-one  or  more  than  sixty  days  before  the 
respective  half-yearly  days  on  which  the  debentures  are  to  be  redeemed. 
And  the  principal  monies  hereby  secured  shall  become  payable  on  the 

day  of ,  or day  of ,  which  shall  first  happen  after 

this  debenture  shall  have  been  drawn  for  redemption. 

5.  Public  notice  of  the  day  and  time  fixed  for  each  drawing  will  be 
given  by  the  company  at  least  ten  days  previously,  by  advertisement  in 
a  London  daily  newspaper,  and  the  bearer  of  this  debenture  will  be 
entitled  to  attend  at  any  such  drawing. 

6.  Forthwith  after  each  drawing,  notice  will  be  given  by  advertise- 
ment in  a  London  daily  newspaper  of  the  numbers  of  the  debentures 
drawn  for  redemption. 

7.  The  numbers  of  the  debentures  from  time  to  time  drawn  will  be 
recorded  in  a  book  to  be  kept  for  that  purpose  by  the  company,  and  to 
be  open  for  the  inspection  of  the  bearer  of  this  debenture. 

8.  If  the  bearer  of  this  debenture  shall  so  require,  the  notary  public 
present  at  any  such  drawing  as  aforesaid  shall  make  a  statutory  declara- 
tion as  to  the  result  thereof. 

This  clause  is  not  often  used. 

9  to  15  [same  08  clauses  I  to  1  of  Form  158^  omitting,  if  thcughifiiy 
Clause  5  and  inserting  in  Clause  6  the  words  "or  if  the  company 
commits  a  breach  of  any  of  these  conditions,"  before  the  words  "  or  if  an 
order.''] 
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Since  the  obserYations  of  the  Master  of  the  Bolls  in  Syka  v.  Beadon,  11 G.  D.  170,  Poim  159. 
donbta  have  been  felt  whether  sach  a  scheme  of  redemption  is  not  open  to  objection  ■ 
as  amounting  to  tf  lottery.  But  the  general  opinion  appears  to  be  that  it  is  not, 
eren  where  the  debentures  are  issaed  at  a  discount  and  made  redeemable  at  par,  and 
accordingly  the  practice  of  proyiding  for  redemption  in  accordance  with  the  result 
of  periodical  drawings  continues.  And  see  the  observations  in  WaUingford  t* 
Mutual  Society ^  5  App.  Cas.  658.  However,  it  may  be  that  a  scheme  of  redemp- 
tion which  provided  for  the  payment  of  a  premium  to  the  holders  of  drawn 
debentures  is  open  to  objection,  although  even  in  that  case  it  might  be  contended 
that  the  premium  was  only  a  fair  compensation  for  the  prospective  loss  of  interest 
at  a  high  rate. 


Sometimes  an  issue  of  debentures  is  divided  into  series  of  different  amounts,  and  Form  160. 

in  such  case  the  debentures  and  coupons  will  be  as  in  Form  168,  and  the  conditions  ~; 

ao  #/Niio.«a .  Debenture 

as  foUows :-  ^^^  ^^^ 

drawings. 

The  conditions  within  referred  to  : — 

1.  This  debenture  is  one  of  an  issue  of  100,000/.  in  debentures  by  the 
within-named  company.  The  said  debentures  are  divided  into  three 
series,  called  respectively,  Series  A.,  Series  B.,  and  Series  C.  Series  A., 
to  which  this  debenture  belongs,  consists  of  500  debentures  for  lOOZ. 
a-piece ;  Series  B.  consists  of  600  debentures  for  50/.  a-piece  ;  and  Series 
C.  consists  of  1000  debentures  for  20/.  a-piece. 

2.  A  proportionate  number  of  the  debentures  of  each  series  will  be 
drawn  for  at  each  of  the  periodical  drawings  hereinafter  provided  for. 

3.  The  sum  of  10,000/.  will  be  applied  by  the  company  in  the  redemp- 
tion of  debentures  of  the  said  issue  on  the  1st  day  of  November,  1877, 
and  on  each  succeeding  1st  day  of  November  until  the  whole  of  the  said 
debentures  shall  have  been  redeemed  or  paid  off. 

4.  The  particular  debentures  to  be  redeemed  on  each  occasion  will  be 
determined  by  annual  drawings  which  the  company  will  cause  to  be 
made  at  its  registered  office  for  the  time  being. 

5.  Such  drawings  will  be  made  in  the  presence  of  a  notary  public  of 
London  not  less  than  twenty-one,  or  more  than  sixty  days  before  the 
1st  day  of  November  in  each  year. 

6  to  16  \^8ame  as  clauses  5  to  15  of  Form  159,  omitting^  if  fhaught  fit^ 
clause  18.] 

If  it  is  desired  in  any  case  to  make  the  redemption  of  debentures  contingent  on 
the  profits  of  the  company,  the  following  clauses  can  be  introduced  into  the  con- 
ditions, which  will  require  to  be  slightly  modified. 

1.  The  said  company  will,  on  the  Ist  day  of  November,  1877,  and  on  every  suc- 
ceeding 1st  day  of  November,  until  the  whole  of  the  said  debentures  shall  have  been 
redeemed  or  paid  oflf,  apply  a  sum  equal  to  one  moiety  of  the  net  profits  of  the  said 
company,  for  the  year  ending  on  the  30th  day  of  June,  immediately  preceding  such 
1st  day  of  November,  in  the  redemption  at  par  of  so  many  of  the  said  debentures  as 
such  sum  shall  be  sufiicicnt  to  redeem. 

2.  Nevertheless,  if,  in  any  such  year,  the  net  profits  shall  be  less  than         I, 
there  shall  not  be  any  drawing  or  redemption  in  respect  of  such  year. 

3.  The  certificate  in  writing  of  the  auditor  or  auditors  for  the  time  being  of  the 
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Form  160    c^^P^^J  shall,  as  against  the  bearer  hereof)  be  conclusiTe  evidence  as  to  the  amount 

L  of  the  net  profits  of  the  company  in  any  year  or  of  there  being  none.     [Such  a 

clause  as  this  is  convenient,  in  order  to  prevent  disputes.] 


Form  161. 

Registered 
debenture. 


The 
-  on  the 


Debenture  to  Registered  Holder. 
Title :  See  supra,  p.  243. 

Company,  Limited  (hereinafter  called  the  Company),  will, 
day  of [or  on  such  earlier  day  as  the  principal  monies 


Conditions. 


hereby  secured  shall  become  payable  in  accordance  with  the  conditions 

indoraed  hereon],  pay  to  of  or  other  the  registered  holder 

[stip-a,  p.  225]  for  the  time  being  hereof,  his  executors  or  adminis- 
trators, the  sum  of         /. 
And  the  company  will  in  the  meantime  pay  to  him  or  them  interest 

thereon  at  the  rate  of per  cent,  per  annum,  by  half-yearly  payments 

on  the day  of ,  and day  of ,  in  each  year,  the  first 

of  such  half-yearly  payments  to  be  made  on  the day  of ,  next. 

If  the  interest  is  to  be  payable  by  coupon  to  bearer,  the  above  clause  wiU  be  as 
in  Form  158a,  and  coupons  will  be  attached,  and  the  conditions  modified  as  below 
mentioned. 

This  debenture  is  issued  upon  and  subject  to  the  conditions  indorsed 
hereon. 
Given,  &c. 

The  conditions  within  referred  to. 

1.  This  debenture  is  one  of  a  series  of  [200]  like  debentures  issued 
or  about  to  be  issued  by  the  company. 

2.  The  company  will  cause  a  register  of  the  debentures  to  be  kept, 
wherein  shall  be  entered  the  names,  addresses,  and  descriptions  of  the 
holders  of  the  debentures,  and  the  number  of  the  debentures  held  by 
them  respectively. 

8.  The  registered  holder  for  the  time  being  of  this  debenture  may  by 
instrument  in  writing  transfer  the  same.  The  instrument  of  transfer 
must  be  left  at  or  sent  to  the  registered  oflBce  of  the  company,  and 
thereupon  (subject  to  the  following  conditions)  the  transfer  will  be 
registered,  and  the  name  of  the  transferee  entered  in  the  register  ba 
holder  of  this  debenture. 

4.  Every  instrument  of  transfer  shall  be  signed  both  by  the  transferor 
and  the  transferee,  and  before  registering  the  same  the  company  may 
require  the  production  of  this  debenture. 

5.  Until  a  transfer  of  this  debenture  is  registered,  and  the  name  of 
the  transferee  entered  in  the  register  as  the  holder  thereof,  the  transferor 
shall  be  deemed  to  remain  the  holder  thereof. 

6.  No  transfer  will  be  registered  during  the  fourteen  days  immediately 
preceding  the  days  by  this  debenture  fixed  for  payment  of  interest. 

7.  No  transfer  of  this  debenture  shall  be  made  to  an  infant  or  perBon 
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of  unsound  mind,  or  to  a  married  woman,  except  for  her  separate  use,  Form  161. 
but  a  transfer  maj  be  made  to  two  or  more  persons  jointly. 

8.  The  executors  or  administrators  of  a  deceased  registered  holder 
(not  being  one  of  several  holders)  of  this  debenture  shall  be  the  only 
persons  recognised  by  the  company  as  having  any  title  to  this  debenture 
and  to  the  monies  hereby  secured. 

9.  Any  guardian  of  an  infant,  and  any  committee  of  a  lunatic  holder 
of  this  debenture,  and  any  person  becoming  entitled  thereto  in  con- 
sequence of  the  death,  bankruptcy,  or  liquidation  of  any  registered 
holder  thereof,  may,  upon  producing  such  evidence  that  he  sustains  the 
character  in  respect  of  which  he  proposes  to  act  under  this  condition,  or 
of  his  title  as  the  company  shall  reasonably  require,  be  registered  himself 
as  the  holder  of  this  debenture,  or,  subject  to  the  preceding  conditions 
as  to  transfers,  may  transfer  the  same  to  some  other  person. 

10.  If  at  any  time  several  persons  shall  be  registered  as  the  joint 
holders  of  this  debenture  [any  one  of  such  persons  may  give  an  effectual 
receipt  to  the  company  for  the  interest  thereon  from  time  to  time 
accruing,  and]  in  case  of  the  death  of  any  one  or  more  of  such  joint 
holders,  the  sursivors  or  survivor  shall  be  the  only  persons  recognised 
by  the  company  as  having  any  title  to  or  interest  in  this  debenture,  and 
the  monies  thereby  secured. 

If  the  interest  is  to  be  payable  by  coupon  to  bearer,  the  word  "  then  "  should  be 
substituted  for  the  words  in  brackets. 

11.  The  register  aforesaid  shall,  at  all  reasonable  times  during  business 
hours,  be  open  to  the  inspection  of  the  registered  holder  for  the  time 
being  of  this  debenture,  his  executors  or  administrators,  and  any  person 
authorised  in  writing  by  him  or  them. 

12.  The  company  shall  not  be  bound  to  enter  in  the  said  register 
notice  of  any  trust  express,  implied  or  constructive,  in  respect  of  this 
debenture  or  the  monies  thereby  secured. 

13.  The  registered  holder  for  the  time  being  of  this  debenture,  his 
executors  or  administrators,  shall  be  entitled  to  the  principal  monies 
and  interest  hereby  secured,  free  from  any  equities  between  the  company 
and  the  original,  or  any  intermediate  holder  thereof,  and  the  receipt  of 
such  registered  holder,  his  executors  or  administrators  [for  the  same 
principal  monies  and  interest],  shall  l)e  a  good  discharge  to  the  company, 
which  shall  not  be  bound  to  inquire  into  the  title  of  such  registered 
holder,  his  executors  or  administrators,  or  to  take  notice  of  any  trust 
affecting  such  monies,  or  be  affected  by  express  notice  of  the  right,  title, 
or  claim  of  any  other  person  to  such  monies,  or  to  this  debenture. 

If  the  debenture  is  framed  with  coupons  to  bearer,  omit  the  words  in  brackets 
and  pay,  "  shaU  be  a  gwnl  discharge  to  the  company  for  the  same  principal  monies, 
and  the  delivery  of  each  of  the  said  coupons  shall  be  a  good  discharge  to  the  company 
for  the  interest  therein  specified  (provided  such  interest  shall  have  accrued  due 
before  such  delivery)  ;  and  the  company  shall  not  be  bound,  kc,  administrators,  or 
of  the  person  delivering  such  coupon  (as  the  case  may  be),  or  to  take  notice,  &c., 
[^to  end  adding  the  rvord*']  or  any  of  the  said  coupons. 
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orm     161.       1^'  ^^^  company  may  at  any  time  give  notice  in  writing  to  the 

^  registered  holder  hereof,  his  executors  or  administrators,  of  its  intention 

[same  as  Clause  5,  sujn-a,  Form  158ft]. 

If  thought  desirable  tliis  can  be  omitted  or  the  following  substituted : 

"  At  any  time  after  the  day  of next,  (1)  the  roistered  holder  of  the 

debenture  may  give  the  company  notice  in  writing  to  pay  off  the  principal  monies 
hereby  secured,  and  (2)  the  company  may  give  the  registered  holder  hereof  notice 

in  writing  of  its  intention  to  pay  off  such  principal  monies.  And  at  [or  on  the 

day  of ,  which  shall  first  happen  after]  the  expiration  of  six  calendar  months 

from  any  such  notice  being  given,  the  principal  monies  hereby  secured  shall  become 
payable." 

Sometimes  it  is  desired  to  give  the  debenture  holder  power  to  call  in  the  monies 
at  stated  intervals,  thus  : — "  The  registered  holder  for  the  time  being  hereof,  may, 
upon  giving  not  less  than  six  calendar  months*  previous  notice  in  writing  to  the 
company,  require  payment  of  the  principal  monies  hereby  secured  on  the  1st  day  of 
July  in  any  of  the  following  years,  namely,  1885, 1890,  and  1895,  and  such  principal 
monies  shall  become  payable  accordingly.*' 

15.  [Same  as  Clause  6,  supra,  Form  158ft,  Bubstituting  "registered 
holder  "  for  "  bearer."] 

16.  [Same  as  Clause  7,  supra,  Form  158ft.] 

17.  A  notice  may  be  served  by  the  company  upon  the  holder  of  this 
debenture  by  sending  it  through  the  post  in  a  prepaid  letter  addressed 
to  such  person  at  his  registered  address. 

This  and  the  foUowing  clauses  are  sometimes  inserted  and  are  found  useful. 

18.  If  at  any  time  there  shall  be  joint  registered  holders  of  this 
debenture,  any  notice  may  be  given  to  whichever  of  such  persons  is 
named  first  in  the  register,  in  respect  of  this  debenture,  and  notice  so 
given  shall  be  sufficient  notice  to  all  the  then  holders  of  this  debenture. 

19.  Any  notice  served  by  post  shall  be  deemed  to  have  been  served  at 
the  time  when  the  letter  containing  the  same  would  be  delivered  in  the 
ordinary  course  of  post,  and  in  proving  such  service  it  shall  be  sufficient 
to  prove  that  the  letter  containing  the  notice  was  properly  addressed  and 
put  into  the  post-office. 


Form  162.  Sometimes  it  is  desired  to  frame  a  debenture,  so  that  by  agreement  between  the 
holder  and  the  company,  the  time  of  payment  may  be  postponed  for  a  specified 
period  and  without  issuing  a  new  debenture.  In  such  case,  the  debenture  can  be  in 
the  same  terms  as  in  Form  161,  omitting  the  word  **  earlier,*'  and  substituting  the 
following  clause  for  Clause  14  of  the  conditions. 


Renewable 
debenture 
to  registered 
holder. 


"  At  any  time,  and  from  time  to  time,  before  payment  of  the  principal 
monies  hereby  secured,  the  company  and  the  holder  hereof  for  the  time 
being  may  agree  to  postpone  the  payment  of  such  principal  monies  to 
a  subsequent  day,  and  the  same  shall  become  payable  on  such  subsequent 
day  accordingly.  A  certificate  under  the  seal  of  the  company  indorsed 
hereon  shall  be  conclusive  e^'idenoe  of  any  such  agreement." 

A  blank  form  of  certificate  [or  two"]  can  be  indorsed  below  the  conditions,  thus  : 
**  This  is  to  certify,  that  by  agreement  between  the  company  and  the  holder  hereof, 
the  payment  of  the  principal  monies  hereby  secured,  has  been  postponed  to  the 
day  of ,  given  under  the  common  seal  this day  of ." 
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The  Company,  Limited,  &c.  [as  in  Form  158,  omitting  the  porm  163. 

word  earlier,  and  inserting  the  words,  "  and  with  any  fresh  coupons  n^ne^^y^ 
that  may  be  issued  pursuant  to  the  conditions  indorsed  hereon,"  after  debenture 
the  words  "  annexed  hereto."  *°  hearer. 

The  conditions  will  be  as  in  Form  158*  slightly  varied,  the  clause  in  Fonn  162 
to  be  substituted  for  Condition  5,  and  the  following  being  added.] 

'*  Whenever  the  payment  of  the  principal  monies  hereby  secured  shall  Fresh  coupons, 
be  postponed  in  manner  aforesaid,  the  company  will  issue  to  the  bearer 
hereof  fresh  coupons  providing  for  the  payment  of  the  interest  subse- 
quently to  accrue  on  such  principal  monies  at  the  rate  within  specified, 
or  at  such  other  rate  as  shall  be  agreed  on." 


The Company,  Limited,  will,  &c.  [as  in  Form  158].  Form  164. 

And  the  company  will  also,  &c.  [as  in  Form  158].  Debenture 

In  witness  whereof  the  company  hath  caused  two  of  its  directors  to  framed  as 

set  their  hands  hereto  this day  of .  l^!^'^ 

For  and  on  behalf  of  the  company. 

Directors. 
Countersigned, 

Secretary. 

The  above  debenture  is  intended  to  operate  as  a  promissory  note,  and  should  he 
stamped  accordingly.  Where  it  is  desired  that  a  debenture  should  so  operate,  it 
should  be  framed  as  above  and  not  be  under  seal,  for  it  is  doubtful  whether  an 
agreement  under  seal  cun  be  considered  a  promissory  note.  Crouch  v.  Credit 
Ibncier  of  England,  L.  R.  8  Q.  B.  382. 

As  a  debenture  in  the  above  form  wiU  be  legally  negotiable,  there  is,  of  course,  no 
need  to  provide  that  it  shaU  be  assignable  free  from  equities,  or  that  the  receipt  of 
the  biearer  shall  be  a  good  discharge,  for  these  are  incidents  of  a  promissory  note  to 
bearer.    See  further,  tupra^  p.  218. 

A  debenture  so  executed,  will  be  binding  on  the  company,  assuming  that  it  has 
power  to  issue  negotiable  instruments  (see  supraj  p.  71)  under  Section  47  of  the 
Act,  and  also  under  the  Act  of  1867,  see  tupra,  p.  4,  provided,  of  course,  that  the 
Board  authorises  the  execution. 

It  is,  perhaps,  needless  to  say  that  directors  signing  an  instrument  "  for "  a  Directors 
company  as  above  could  not  be  held  personably  liable.   Lindui  v.  Melrose,  3  H.  &  N.  signing  not 
177  ;  27  L.  J.,  Kx.  326  ;  DitUon  v.  Marsh,  L.  R.  6  Q.  B.  364  ;    Aggs  v.  Nicholson,  1  personally 
H.  k.  N.  165  ;  25  L.  J.,  Ex.  348,  and  cases  cited,  supra,  p.  5.  *^^^®» 

Debentures  are  generaUy  sealed  with  the  common  seal  of  the  company  issuing 
them,  and  it  may  be  considered  that  the  absence  of  the  seal  from  such  an  instru- 
ment would  be  objectionable,  especially  as  the  notion  that  a  company  can  only 
contract  under  seal  is  more  or  less  prevalent.  In  order  to  meet  this  objection,  it 
would  seem  expedient  to  affix  the  seal  of  the  company  to  a  debenture  framed  and 
executed  as  above. 

There  can  be  little  or  no  doubt  that  the  addition  of  the  seal  would  not  deprive 
the  instrument  of  the  character  of  a  promissory  note. 

It  is  well  settled  that  the  affixing  of  a  seal  to  a  contract  does  not  make  it  a  deed 
if  it  appears  that  it  was  not  intended  to  operate  as  a  deed.  Thus  where  a  contract 
concluded  with  the  words,  "  To  which  the  parties  have  set  their  hands  "  (not  banc's 
and  seals),  it  was  held  not  to  be  a  deed,  although  seals  were  set  opposite  the 
signatures.    Chambre,  J.,  said  that  the  putting  a  seal  opposite  the  name  wasQot  to 
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Form  164    ^  taken  as  conclusive,  and  that  the  concluding  words  showed  that  the  parties  did 

'_  not  intend  to  execute  a  deed.     Clement  v.  Ghmhouse^  5  Esp.  83.     The  maxim 

expressio  unius  cjtt  exclufio  altcriu4  is  applicable  in  such  a  case.    See  also  Chanter 
V.  Johmon,  14  M.  &  W.  408. 

Upon  similar  grounds  it  would  seem  that  the  form  of  a  debenture  concluding  as 
above  would  show  clearly  that  the  instrument  was  not  intended  to  be  a  deed,  and 
accordingly  that  the  affixing  of  the  common  seal  could  not  make  it  a  deed.  The 
seal  will  be  rcganled  as  an  earmark.  Dutton  v.  Marsh,  L.  R.  6  Q.  B.  361.  See 
also  Ual/ord  v.  Cameron's  Coal-brooh,  ike.,  Co.,  16  Q.  B.  442  ;  20  L.  J.,  Q.  B.  160  ; 
Afjgs  V.  Nicholson,  1  H.  &  N.  165  ;  25  L.  J.,  Ex.  348  ;  and  Balfour  v.  Ernest,  6 
C.  B.  N.  S.  601  ;  in  which  cases  instruments  executed  by  directors  on  behalf  of 
companies  were  sued  on  as  simple  contracts,  though  the  seal  of  the  company  was 
affixed. 

As  already  mentioned,  a  debenture  in  the  abore  form  should  be  stamped  as  a 
promissory  note,  and  the  fact  that  it  is  so  stamped,  and  is  "  to  bearer,"  will  go  still 
further  to  show  that  it  was  not  intended  to  be  a  deed,  and  that  it  was  intended  to 
\)Q  a  promisscjry  note.  Ex  parte  Colhorne  and  StraKbridge,  11  Eq.  478  ;  Blakely 
Ordnance  Co.,  3  Ch.  154  ;  Ex  parte  City  Bank,  3  Ch.  758.  If  the  seal  is  to  be 
affixed,  it  may  be  placed  opposite  the  signatures  of  the  directors,  and  the  secretary 
can  subscribe  his  name  to  an  attestation  clause. 


The Company,  Limited. 

Form  166.       Issue  of  20,000/.  in  200  mortgage  debentures  of  100/.  each,  bearing 
interest  at  the  rate  of  ten  per  cent,  per  annum. 


Mortgage 
debenture  to 
bearer. 


The  aboTe  will  be  yaried  according  to  circumstances.  If  the  debentures  are  to 
yary  in  date  and  amount,  it  may  run  thus : — "  Debenture  loan  not  to  exceed 
20,0002.,  and  carrying  interest,  &c." 


No.—. 
The  — 


And  the 


Mortgage  Debenture. 
Company,  Limited,  &c.  [sw^^m,  Form  158]. 
company,  &o.  [t^]. 


100/. 


And  the  company  doth  hereby  charge  with  such  payments  its  under- 
taking and  all  its  property  both  present  and  future  [including  its  un- 
called capital  for  the  time  being]. 

This  debenture  is  issued  [^supra,  Form  168]. 

Given,  &c.  [supra,  Form  158]. 

As  to  the  effect  of  such  a  charge,  see  sftpra,  p.  229.  The  words  in  brackets  wiU 
be  omitted  if  it  is  not  intended  to  charge  the  uncalled  capital.  As  to  the  power  to 
charge  uncalled  capital,  see  svpra,  p.  237.  Some  persons  prefer  to  enumerate  some 
of  the  items  charged,  e.g.,  ''  AU  the  coUieries,  mining  rights,  buildings,  plant, 
machinery,  book-debts,  credits,  and  monies  of  the  company,  and  all  other  its  real 
and  personal  property  both  present  and  future."  Sometimes  only  part  of  the 
property  is  chained. 

If,  in  accordance  with  the  plan  referred  to,  supra,  p.  230,  the  debentures  are  to  be 
secured,  in  part,  by  a  trust  or  covering  deed,  the  above  form  will  be  altered,  by 
introducing  the  words  "  not  comprised  in  the  indenture  hereinafter  mentioned," 
after  the  words  "  present  and  future  ; "  and  by  introducing  an  additional  condition 
as  follows  : — 

8.  The  holders  of  the  debentures  of  this  issue  (including  the  bearer  hereof),  are 
entitled,  j^ari  passti,  to  the  benefit  of  an  indenture,  dated,  &c.,  and  made,  &c., 
whereby  certain  [letters  patent]  and  other  property  of  the  company  were  rested  in 
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trustees  fur  secaring  the  payment  of  the  principal  monies  and  interest  payable  by  YOTtti  165. 
Tirtue  of  such  debentures.    See  also  Form  166  and  Schedule  1,  to  Form  171. 


The  conditions  within  referred  to  : — 

1.  This  debenture  is  one  of  a  series  of  like  debentures  issued  or  about 
to  be  issued  by  the  company  for  securing  principal  sums,  amounting  \^or 
not  exceeding]  in  the  aggregate  20,000/. 

If  necessary,  omit  the  word  **  like/*  and  add  **  such  debentures  are  all  to  be  in 
like  form,  saves  as  to  dates  of  issue  and  payment,  and  amount  secured."  Some- 
times a  condition  as  follows  is  inserted.  **  The  company  may  issue  further  deben- 
tures ranking  pari  pcusu,  with  the  debentures  of  this  series  ;  but  so  that  the  aggre- 
gate amount  of  the  principal  monies  secured  by  the  debentures  of  this  scries,  and 
such  further  debentures  shall  not  at  any  time  exceed  [30,000^]. 

2.  The  debentures  of  the  said  series  shall  TBJik  pari  passu  [as  a  first 
charge  upon  the  property  within  mentioned]  and  without  any  preference 
or  priority  one  over  another. 

If  the  debentures  are  not  to  be  a  first  charge,  the  words  '*  in  point  of  charge  *'  can 
be  substituted  for  the  words  in  brackets,  or  if  they  are  to  be  a  second  charge,  the 
aboTe  condition  will  be  modified  accordingly,  e.g.,  it  wiU  provide  that :  **  The 
debentures  of  the  said  series  shall  rank  pari  passu  without  preference  or  priority, 
one  over  another,  as  a  second  charge,  upon  the  within  mentioned  property,  namely, 
next  after  such  of  the  mortgage  debentures  issued  by  the  company  in  the  year  , 
as  shaU,  for  the  time  being,  be  outstanding."  Sometimes  there  is  a  mortgage 
affecting  part  of  the  property  charged,  in  which  case  the  following  proviso  may  be 
added  to  Condition  2  :  "  Provided  always  that  so  far  as  r^ards  the  hereditaments 
comprised  in  an  indenture,  dated,  &c.,  and  made,  &c.  (being  a  mortgage  for  securing 
6,000/.  and  interest),  the  said  debentures  shall  be  subject  to  such  mortgage." 

8.  The  charge  created  by  this  debenture  shall  be  a  floating  security, 
and  accordingly  the  company  may,  in  the  course  of  its  business  and  for 
the  purpose  of  carrying  on  the  same,  deal  with  the  property  hereby 
charged  in  such  manner  as  the  company  may  think  fit,  and  in  particular, 
may  sell,  lease  and  exchange  the  same,  may  pay  and  receive  money,  and 
may  declare  and  pay  dividends  out  of  profits.  [See,  as  to  this  clause, 
supra,  p.  231.] 

4.  If  the  company  [supra,  p.  245,  (6)]. 

6.  The  power  given  by  Clause  8  hereof  shall  cease  if  default  is  made 
in  the  payment  of  any  principal  monies  hereby  secured  at  the  time 
when  the  same  become  payable  in  accordance  with  the  tenor  hereof,  or 
if  any  such  order  or  resolution  as  aforesaid  is  made  or  passed. 

If  Clause  4  is  not  inserted,  the  above  clause  should  be  modified  by  substituting 
the  following  words  :  **  Or  if  default  is  made  in  the  payment  of  any  interest  hereby 
secured  for  a  period  of  six  months  after  the  same  shall  have  become  payable,  or  if 
an  order  of  some  court  of  competent  jurisdiction  is  made  or  a  special  or  extra- 
ordinary resolution  is  passed  for  the  winding  up  of  the  company  " — for  the  last 
thirteen  words  of  the  above  clause. 

6.  Nothing  herein  contained  shall  be  taken  to  authorise  the  creation 
of  any  mortgage  or  charge  on  the  [freehold  and  leasehold]  property  for 
the  time  being  of  the  company  in  priority  to  the  charge  hereby  created. 

The  power  given  by  Clause  3  is  sometimes  more  or  less  qualified. 
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Fonn  165.       7  to  11.    [Sa?ne  as  Clauses  1,  2,  8,  4,  and  7  of  Farm  158.] 

The  above  debenture  should  be  stamped  as  a  mortgage,  in/raj  p.  241.  It  is  not 
usual  to  register  such  debentures  as  bills  of  sale,  and  where  it  is  desired  to  have  a 
registered  security,  there  should  be  a  trust  deed  as  in  Form  171,  and  [the  ddjentore 
will  then  be  framed  as  in  the  first  schedule  to  that  form. 

Debentures,  whether  secured  by  a  charge  therein  contained  or  by  a  trust  deed,  are 
commonly  called  ''  mortgage  debentures,*'  and  although  where  the  debenture  is 
scoured  by  a  trust  deed,  the  technical  propriety  of  the  name  may  be  ^questioned, 
there  can  be  no  doubt  of  its  propriety  when  the  debenture  itself  contains  a  charge, 
for  the  charge  is  an  equitable  mortgage.  Whether  technically  correct  or  not.  the 
term  is  in  common  use,  and  concisely  expresses  what  is  in  substance  the  distin- 
guisliing  characteristic  of  the  instrument.  The  Mortgage  Debenture  Act,  1865 
[^gnprOf  p.  53],  applies  the  term  mortgage  debenture  to  the  securities  to  be 
issued  pursuant  thereto,  but  of  course  the  Act  gives  no  exclusive  right  to  the  name, 
and  hundreds  of  companies  have  accordingly  applied  the  name  to  securities  issued 
by  them  independently  of  the  Act. 

Sometimes  the  term  "  mortgage  debenture  bond,"  or  "  first  mortgage  debenture," 
is  preferred. 

The  dcl>enture,  coupon,  and  conditions  will  be  as  in  Forms  158, 158a,  and  IbSb, 
omitting,  if  thought  desirable.  Clause  5  of  the  conditions,  but  adding  the 
following  : — 


Debenture 
secured  by 
trust  deed. 


Form  166.       The  holders  of  the  debentures  of  the  above  issued  (induding  the 
"  bearer  hereof)  are  and  will  be  entitled  pari  passu  to  the  benefit  of  and 

subject  to  the  provisions  contained  in  an  indenture  dated  the day 

of ,  and  made  between  the  company  of  the  one  part,  and  A.,  B., 

and  C.  of  the  other  part  [whereby  the  property  of  the  company,  both 
present  and  future,  was  vested  in  trustees  for  securing  the  payment  of 
the  principal  monies  and  interest  payable  in  respect  of  the  said 
debentures]. 

The  words  in  brackets  will  be  varied  according  to  circumstances.  Sometimes 
they  are  omitted  altogether.  Form  167  will  also  in  some  cases  be  inserted  imme- 
diately before  the  above  clause. 


Power  to  caU 
for  registered 
debenture 
instead  of| 
debenture 
to  bearer. 


Form  167.  Upon  the  request  in  writing  of  the  bearer  hereof  the  company  will 
issue  to  him  a  debenture  in  either  of  the  forms  set  forth  in  the  second 
and  third  schedules  to  the  indenture  below  mentioned.  Such  debenture 
shall  provide  for  the  payment  of  the  principal  monies  and  interest 
hereby  secured  and  then  remaining  unpaid,  at  the  times  hereby  fixed  for 
the  payment  thereof  respectively.  Upon  or  before  such  issue  this 
debenture  must  be  surrendered  to  the  company,  and  the  person  making 
such  request  must  pay  the  expense  of  stamping  the  new  debenture,  and 
such  sum,  not  exceeding  ten  shillings,  for  the  expense  of  issuing  the 
same  as  the  company  shall  prescribe. 

It  is  not  at  all  uncommon  now,  where  debentures  are  secured  by  a  trust  deed, 
besides  giving  subscribers  the  option  of  taking  their  debentures  in  one  of  several 
forms  [tttprat  p.  225],  to  set  out  the  forms  in  schedules  to  the  trust  deed,  and  insert 
on  each  debenture  a  clause  as  above.    That  clause  is  intended  for  use  where  three 
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forms  of  debentmea  are  oaed,  namely,  ^*  to  bearer/'  "  registered,"  and  **  registered  Vii-m  vgf^ 

with  coupon  to  bearer,"  but  it  can  easily  be  modified.    Tlie  clause  can  only  be  _ 

inserted  where  the  form  of  debentures  is  set  out  in  some  trust  deed  [see  Form  171] 
or  other  document :  if  there  is  no  trust  deed,  the  company  can  execute  a  deed  poll 
reciting  its  intention  to  issue  debentures  in  the  forms  set  forth  in  the  schedules,  and 
this  deed  can  be  filed  with  the  Registrar  of  Joint  Stock  Companies. 


Trust  Deed  ^r  Sbcubino  Mortgage  Debentures  Issued  hy  a  ^       ,^^ 
Colliery  Company.     The  Debbntures  to  he  Redeemed  by  S^ 
Half-yearly  Drawings.    Special  Provisions. 

The  following  precedent  can  be  readily  adapted  to  secure  the  payment  of  deben- 
tures not  redeemable  by  drawings.  In  such  case  the  fourth  recital  will  be  that 
**  the  directors  have  determined  to  raise  the  sum  of  L  by  the  issue  of  debentures 
to  that  amount,  bearing  interest  at  the  rate  of  per  cent,  per  annum,  and  to 
secure  the  principal  and  interest  for  the  time  being  payable  on  such  debentures, 
and  on  any  debentures  which  may  be  issued  in  substitution  for  any  of  the  said 
debentures  (all  which  debentures,  as  well  original  as  substituted,  are  hereinafter 
referred  to  as  the  debentores)  in  manner  hereinafter  appearing."  The  form  of  the 
debenture  may  be  given  in  a  schedule,  or  not,  at  the  discretion  of  the  draftsman. 
It  is  very  common  to  give  it. 

The  provisions  of  the  following  precedent  are  more  elaborate  than  in  many  cases 
is  requisite,  but  the  draftsman  can  readily  expunge  the  clauses  not  required  in  any 
partioolar  case. 

THIS  INDENTURE  made  the  of between  The p^ies. 

Company^  Limited,  (hereinafter  called  the  company,)  of  the  one  part, 
and  A.,  of y  and  B,,  of ,  of  the  other  part. 

Whereas  the  company  is  seised  of  the  freehold  hereditaments  the  b^*^!^ 
short  particulars  of  which  are  specified  in  the  first  schedule  hereunder 
written,  for  an  estate  of  inheritance  in  fee  simple  in  possession,  free 
from  incnmbrances ;  and  is  possessed  of  the  several  leasehold  heredita- 
ments, the  short  particulars  of  which  are  specified  in  the  third  column 
of  the  second  schedule  hereunder  written,  for  the  several  terms  of  years 
specified  in  the  second  column  of  the  same  schedule,  and  granted  by  the 
several  indentures  of  lease,  the  dates  whereof  and  parties  whereto  are 
specified  in  the  first  column  of  the  same  schedule,  at  the  rents  and 
royalties,  and  subject  to  the  covenants  and  conditions  in  the  said  several 
leases  respectively  reserved  and  contained,  but  otherwise  free  from 
incumbrances :  And  whereas  tlie  company  is  entitled  to  the  full 
benefit  and  advantage  of  certain  agreements,  the  dates  whercof  and 
parties  whereto,  and  the  short  particulars  of  which  are  specified  in  the 
first  and  second  columns  respectively  of  the  third  schedule  hereunder 
written,  at  the  several  rents  (if  any,)  and  subject  to  the  terms  and  con- 
ditions in  the  swd  agreements  respectively  reserved  and  contained,  but 
otherwise  free  from  incumbrances  :  And  whereas  the  company  is  pos- 
sessed of  other  personal  property  of  considerable  value ;  namely,  of 
plant,  machinery,  stock-in-trade,  debts,  and  other  choses  in  action, 
monies,  chattels  and  effects :  And  whereas  the  directors  of  the  com- 
pany in  exercise  of  the  powers  vested  in  them  by  the  regulations  of  the 
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Tefliatom  1, 

Ghrant  of 
freeholds. 


Form  168.  company  have  determiued  to  borrow  for  the  purpoees  of  the  company 
the  sum  of  100,000/.  by  the  issue  of  1,000  mortgage  debentures  for 
lOOZ.  each,  bearing  interest  at  the  rate  of  six  per  cent,  per  annum  pay- 
able half-yearly  on  the  Ist  day  of  November  and  1st  day  of  May  in 
each  year,  according  to  the  coupons  annexed  thereto  (such  debentures 
and  coupons  respectively  to  be  in  the  form  set  forth  in  the  fourth 
schedule  hereunder  written,)  and  to  further  secure  the  principal  monies 
and  interest  for  the  time  being  payable  according  to  the  tenor  of  the 
said  debentures  (hereinafter  called  the  debentures),  and  the  performance 
of  the  stipulations  and  conditions  therein  contained  in  manner  herein- 
after appearing :  NOW  THIS  INDENTUEE  WITNESSETH,  that 
for  effectuating  the  said  intention  and  in  consideration  of  the  premises 

the  Company  doth  hereby  grant  unto  the  said  A.  and  B.,  their 

heirs  and  assigns :  All  and  singular  the  lands  and  hereditaments,  mines, 
strata,  veins,  or  seams  of  coal,  culm,  and  other  minerals,  powers,  and 
privileges,  respectively  specified  or  referred  to  in  the  first  schedule  here- 
under written  ;  together  with  the  messuages,  engine-houses,  forges, 
foundries,  buildings,  fixed  engines,  plant  and  machinery,  railways,  tram- 
ways, and  other  fixtures  in  or  upon  the  said  lands  and  hereditaments, 
and  with  all  privileges,  easements,  franchises,  advantages,  rights,  and 
appurtenances,  to  the  said  hereditaments,  or  any  of  them,  appertaining 
or  with  the  same  or  any  of  them,  now  or  heretofore  enjoyed  or  reputed 
as  part  or  member  thereof  or  appurtenant  thereto ;  And  all  the  estate, 
right,  title,  interest,  claim  and  demand  whatsoever  of  the  company  in, 
to,  or  upon  the  same :  To  have  and  to  hold  the  said  hereditaments 
and  premises  hereinbefore  expressed  to  be  hereby  granted  unto  and  to 
the  use  of  the  said  A.  and  B.,  their  heirs  and  assigns,  but  upon  and  for 
the  trusts  and  purposes  hereinafter  expressed  concerning  the  same  : 
AND  THIS  INDENTUEE  ALSO  WITNESSETH,  that,  for  further 
effectuating  the  said  intention  and  for  the  consideration  aforesaid,  the 
company  doth  hereby  demise  unto  the  said  A.  and  B.,  their  executors, 
administrators,  and  assigns:  All  and, singular,  the  lands,  heredita- 
ments, copper -works,  brick -works,  patent -fuel -works,  mines,  veins, 
seams,  beds,  and  strata  of  coal,  culm,  and  other  minerals,  powers  and 
privileges  specified  or  referred  to  in  the  second  schedule  hereunder 
written,  with  their  respective  rights,  easements,  and  appurtenances  :  To 
HAVE  AND  TO  HOLD  the  Said  premises  hereinbefore  expressed  to  be 
hereby  demised  unto  the  said  A.  and  B.,  their  executors,  administrators, 
and  assigns,  for  all  the  respective  residues  now  unexpired  of  the  said 
several  terms  for  which  the  same  premises  were  respectively  granted  by 
the  several  indentures  of  lease  mentioned  in  the  first  column  of  the  said 
schedule,  except  the  last  day  of  each  of  the  said  terms,  but  upon  and 
for  the  trusts  and  purposes  hereinafter  expressed  of  and  concerning  the 
same :  AND  THIS  INDENTURE  ALSO  WITNESSETH,  that,  for 
further  effectuating  the  said  intention  and  for  the  consideration  afore- 
said, the  company  doth  hereby  assign  unto  the  said  A.  and  B.,  their 
executors,  administrators^  and  assigns :   All  and  singular,  the  full 
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benefits  and  advantages  of  the  several  agreements  specified  or  referred  Form  168. 
to  in  the  third  schedule  hereunder  written,  and  the  rights,  easements, 
liberties,  and  privileges  thereby  respectively  conferred  or  agreed  to  be 
granted :  And  all  and  singular,  the  plant,  machinery,  stock-in-trade, 
debts,  and  other  choses  in  action,  monies,  chattels  and  effects,  and  other 
personal  property  whatsoever  and  wheresoever  situate,  of  or  to  which 
the  company  now  is  or  during  the  continuance  of  this  security  shall 
become  possessed  or  entitled  ;  And  all  the  estate,  right,  title,  interest, 
property,  claim  and  demand  of  the  company,  in,  to  and  upon  the  same 
premises :  To  have  and  to  hold  the  said  premises  hereinbefore  ex-  Habendum, 
pressed  to  be  hereby  assigned  unto  the  said  A.  and  B.,  their  executors, 
administrators,  and  assigns,  as  to  the  premises  comprised  in  the  third 
schedule  hereto,  subject  to  the  terms  and  conditions  contained  in  the 
said  several  agreements,  but  as  to  all  the  said  premises  hereinbefore 
expressed  to  be  hereby  assigned  upon  and  for  the  trusts  and  purposes 
hereinafter  expressed  and  declared  concerning  the  same  :  AND  THIS  Testatum  4. 
INDENTURE  ALSO  WITNESSETH,  and  it  is  hereby  declared  as 
follows  : — 

1.  The  company  doth  hereby  covenant  with  the  said  A.  and  B.,  their  Covenant  by 
executors,  administrators,  and  assigns,  that  the  company  will  forthwith,  ©btoin^leasea. 
at  its  own  cost,  do  and  peiform  all  acts  and  things  which  may  be  neces- 
sary to  entitle  it  to  have  granted  to  it  the  respective  leases  for  which  it 
has  entered  into  the  several  agreements  specified  in  the  first  part  of  the 
third  schedule  hereunder  written,  of  the  premises  therein  comprised 
respectively,  and  will,  at  its  own  cost,  procure  such  respective  leases  to 
be  granted  accordingly,  and  if,  when  the  said  leases  shall  have  been 
respectively  granted,  any  principal  money  or  interest  shall  remain  on  And  vest  in 
the  security  of  the  said  debentures  or  of  these  presents  will,  if  necessary,  **^"**®e«- 
use  its  best  endeavours  to  obtain,  at  its  own  cost,  proper  licenses  for  the 
purpose,  and  will  immediately  after  such  licenses  respectively,  if  neces- 
sary, shall  have  been  obtained,  or  if  such  licenses  respectively  shall  be 
unnecessary,  then  immediately  after  the  said  intended  leases  I'espectively 
shall  have  been  granted,  at  its  own  cost,  well  and  effectually  assign,  or 
demise,  or  procure  to  be  assigned  or  demised,  the  premises  to  be  com- 
prised in  such  leases  respectively  unto  the  trustees  or  trustee  for  the 
time  being  hereof,  for  the  whole,  or,  at  the  option  of  the  said  trustees  or 
trustee,  any  part  of  the  then  respective  residues  of  the  terms  of  years  to 
be  granted  by  the  said  intended  leases  respectively  and  with  such  cove- 
nants for  title  and  otherwise,  as  are  usual  in  mortgages  by  assignment 
or  demise,  as  the  case  may  be,  or  may  be  reasonably  required,  and  upon 
the  trosts  and  for  the  purposes  hereinafter  expressed  concerning  the 
same. 

2.  The  said  A.  and  B.,  their  heirs,  executors,  administrators,  and  ^''"^^^  ^^J^^ 
assigns,  respectively  shall  stand  seised  and  possessed  of  the  said  premises  premises, 
hereinbefore  expressed  to  be  hereby  granted,  demised,  and  assigned  and 
covenanted  to  be  assigned  or  demised  respectively  (hereinafter  called  the 
mortgaged  premises),  upon  trust  that  they  the  said  A.  and  B.,  or  the 
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Form  168. 

To  permit 
company  to 
retain  posses- 
sion until 
default,  kc. 


Upon  default, 
&c  ,  trustees 
to  enter. 


WLcn  sale  to 
be  made. 

And  how. 


survivor  of  them,  or  the  heirs,  executors,  or  admiuistrntors  respectively 
of  such  survivor,  their  or  his  assigns  (hereinafter  called  the  trustees  or 
trustee,)  shall  permit  the  company  and  its  assigns  to  hold  and  enjoy  all 
the  same  premises  and  to  carry  on  therein  and  therewith  the  business  or 
any  of  the  businesses  authorised  by  memorandum  of  association  of  the 
company,  until  default  shall  be  made  in  payment  of  some  principal 
monies  secured  by  the  debentures,  or  any  of  them,  or  in  the  payment  of 
some  interest  on  the  same  for  the  period  of  one  calendar  month  after 
such  principal  monies  and  interest  respectively  shall  become  due 
according  to  the  tenor  of  the  same  debentures  and  of  the  covenant  in 
that  behalf  hereinafter  contained,  or  until  an  order  of  some  Court  of 
competent  jurisdiction  shall  be  made,  or  a  special  or  extraordinary  reso- 
lution of  the  company  be  duly  passed  for  the  winding  up  of  the  com- 
pany or  until  a  distress  or  execution  be  respectively  levied  or  sued  out 
upon  or  against  any  of  the  chattels  or  property  of  the  company,  or  until 
a  breach  of  some  covenant  by  the  company  hereinafter  contained,  shall 
have  been  committed,  and  from  (a)  and  after  such  default,  or  the 
making  of  any  such  order,  or  the  passing  of  any  such  resolution,  or 
the  levying  or  issue  of  any  such  distress  or  execution,  or  the  conmiis- 
sion  of  any  such  breach  of  covenant  as  aforesaid,  and  in  the  last- 
mentioned  case,  notwithstanding  the  waiver  of  any  prior  breach  of 
covenant  upon  trust  (subject  to  Clause  4  hereof)  that  the  trustees  or 
trustee  may,  in  their  or  his  discretion,  without  any  such  request  as  next 
hereinafter  mentioned,  and  shall  upon  the  request  in  writing  of  the 
holder  or  holders  of  (b)  one-half  of  such  of  the  debentures  or  of  the 
holder  or  holders  of  [50]  at  least  of  the  debentures,  (but  in  either  case 
without  any  further  consent  on  the  part  of  the  company  or  its  assigns,) 
enter  upon  and  take  possession  of  the  mortgaged  premises,  and  may,  at 
their  or  his  discretion,  and  shall  upon  the  like  request,  sell,  call  in, 
collect,  and  convert  into  money  the  same  or  any  part  thereof,  with  full 
power  to  sell  any  of  the  same  premises,  either  together  or  in  parcels,  and 
either  by  public  auction  or  private  contract,  and  with  full  power  upon 
every  such  sale  to  make  any  special  or  other  stipulations  as  to  title,  or 
evidence,  or  commencement  of  title  or  otherwise  which  the  trustees  or 
trustee  shall  deem  proper,  and  with  full  power  to  buy  in,  or  rescind,  or 
vary  any  contract  for  sale  of  the  said  premises  or  any  part  thereof,  and 
to  resell  the  same,  without  being  responsible  for  any  loss  which  may  be 
occasioned  thei-eby,  and  with  full  power  to  compromise  and  eflTect  com- 
positions, and  for  the  purposes  aforesaid  or  any  of  them,  to  execute  and 
do  all  such  assurances  and  things  as  they  or  he  shall  think  fit. 

The  trust  for  entry  and  sale  is  now  very  generally  framed  aa  above,  so  as  not 
to  arise  merely  upon  default  in  payment  of  the  principal  or  interest,  but  in  divers 
other  cases. 

Sometimes  the  entry  is  to  be  *'  upon  the  request  in  writing  of  any  holder  of  a 
debenture  or  debentures  of  the  company  ;"  but  it  is  very  usual  to  provide  as  above, 
so  that  an  insignificant  minority  of  the  debenture  holders  may  not  be  able  to  insist 
on  that  being  done  which  the  majority  do  not  desire.  Sometimes  the  sanction  of  a 
general  meeting  of  the  debenture  holders  is  required. 
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S.  Afteb  any  sale  or  sales,  under  the  aforesaid  trust  for  sale,  of  any  Form  168. 
of  the  said  premises  hereinbefore  expressed  to  be  hereby  demised,  or  Z        Ti 

,.,,,,,-.-.  ^  .1  .        ,        ,    ;    ,.  Trust  of  laat 

TThich  shall  be  demised  m  pursuance  of  the  covenant  in  that  behalf  d&y  of  terms 
hereinbefore  contained  or  otherwise,  the  company  or  its  assigns  shall  °°  ■***• 
stand  possessed  of  the  last  day  or  other  the  residue,  remaining  in  the 
company  or  its  assigns,  of  the  said  respective  terms  or  term  for  which 
the  premises  sold  were  or  shall  be  so  demised  to  the  company  as  afore- 
said upon  trust  for  the  purchaser  or  purchasers  of  the  same  premises, 
and  to  assign  and  dispose  of  the  same  as  such  purchaser  or  purchasers 
shall  direct, 

4.  Before  making  any  such  entry  as  aforesaid,  or  any  sale,  calling  What  notice 
in,  collection,  or  conversion  under  the  aforesaid  trust  in  that  behaU  i^}^  ^^f°  , 

before  saiei  kc. 

(hereinafter  referred  to  as  the  primary  trust  for  conversion,)  the  trustees 
or  trustee  shall,  except  in  the  case  of  such  order  or  resolution  as  afore- 
said having  been  made  or  passed,  give  written  notice  of  their  or  his 
intention  to  the  company,  and  shall  not  enter  upon  the  mortgaged 
premises  or  execute  the  primaiy  trust  for  conversion,  if  in  the  case  of 
such  trust  arising  by  reason  of  any  de&ult  in  payment  of  any  principal 
money  or  interest,  the  directors  shall  prove  to  the  trustees  or  trustee 
payment  of  the  principal  or  interest  so  in  arrear  within  three  calendar 
months  next  after  such  notice  shall  have  been  given  to  them,  or  if  in 
the  case  of  such  trust  arising  by  reason  of  any  such  distress,  execution, 
or  breach  of  covenant  as  aforesaid,  the  company  shall  forthwith,  upon 
such  distress  or  execution  being  levied  or  sued  out,  or  upon  such  notice 
as  aforesaid  being  given,  remove,  discharge,  or  pay  out  such  distress  or 
execution,  or  fully  perform  the  covenant  so  broken,  if  capable  of  then 
being  performed,  or  make  good  the  breach  thereof  to  the  satisfaction  of 
the  trustees  or  trustee. 

5.  Provided  always,  that  upon  any  sale,  calling  in,  collection  or  provisioii  for 
conversion  purporting  to  be  made  in  pursuance  of  the  primary  trust  for  protection  of 
conversion,  the  purchaser  or  purchasers,  or  debtor  or  debtors,  as  the  case  ^"*  ***"* 
may  be,  shall  not  be  bound  to  see  or  inquire  whether  any  such  notice 

has  been  given,  or  whether  any  default  has  been  made  by  the  company 
in  payment  of  any  principal  monies  or  interest  secured  by  any  of  the 
said  debentures,  or  whether  any  such  order,  resolution,  distress,  execu- 
tion, or  breach  of  covenant  as  aforesaid,  has  respectively  been  made, 
passed,  levied,  issued  or  committed,  or  whether  any  money  remains  on 
the  security  of  these  presents,  or  as  to  the  necessity  or  expediency  of  the 
stipulations  and  conditions  subject  to  which  any  such  sale  shall  have 
been  made,  or  otherwise  as  to  the  propriety  or  regularity  of  such  sale, 
calling  in,  collection  or  conversion,  and  notwithstanding  any  impro- 
priety or  irregularity  whatsoever  in  any  such  sale,  calling  in,  collection 
or  conversion,  the  same  shall,  (so  far  as  regards  the  safety  and  protec- 
tion of  the  purchaser  or  purchasers,  debtor  or  debtors,  as  the  case  may 
be,)  be  deemed  to  be  within  the  primary  trust  for  conversion  and  be 
vaUd  and  effectual  accordingly,  and  the  remedy  of  the  company  and  its 
assigns  in  respect  of  any  impropriety  or  irregularity  whatsoever  in  the 

s  2 
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^  onlv. 
Trusteea'  6.  IJpON  any  such  sale,  calling  in,  collection  or  conversion  as  afore- 

"^'****  said,  the  receipt  of  the  trostees  or  trustee  for  the  purchase  money  of  the 

premises  sold,  and  for  any  other  monies  paid  to  them  or  him,  shall 
effectually  discharge  the  purchaser  or  purchasers,  or  other  person  or 
persons  paying  the  same  therefrom,  and  from  being  concerned  to  see  to 
the  application  or  being  answerable  for  the  loss  or  misapplication  thereof. 
Trusts  of  pro-  7.  The  trustees  or  trustee  shall  hold  the  monies  to  arise  from  any 
caUing  in,  kc  wJe,  calling  in,  collection,  or  conversion  under  the  primary  trust  for 
conversion  upon  trust,  that  they  or  he  shall  thereout,  in  the  first  place, 
pay  or  retain  the  costs  and  expenses  incurred  in  or  about  the  execution 
of  such  trust  or  otherwise  in  relation  to  these  presents,  and  shall  apply 
the  residue  of  the  said  monies  (a),  First,  in  or  towards  payment  to  the 
holders  of  such  of  the  debentures,  jKiri  passu  in  proportion  to  the 
amount  due  to  them  respectively,  and  without  any  preference  or 
priority  whatsoever,  of  all  arrears  of  interest  remaining  unpaid  on  such 
debentures  ;  Secondly,  in  or  towards  payment  to  the  holders  of  the 
debentures,  pari  passu  in  proportion  to  the  amount  due  to  them  re- 
spectively, and  without  any  preference  or  priority  either  on  account  of 
priority  of  issue,  or  of  any  debenture  having  been  drawn  for  redemption 
or  otherwise  howsoever,  of  all  principal  monies  due  on  such  debentures, 
and  that  whether  the  same  principal  monies  shall  or  shall  not  then  be 
payable  according  to  the  tenor  of  the  said  debenturefi^  and,  Thirdly, 
shall  pay  the  surplus  (if  any)  of  such  monies  to  the  company  or  its 
assigns. 

It  is  sometimes  prorided  that  out  of  the  net  proceeds  of  sale  the  monies 
secnred  by  ihe  debentures  due  at  the  time  of  sale,  shall  first  be  paid,  and  that  the 
reftidue  shall  be  invested,  and  the  income  and  capital  applied  in  keeping  down  the 
interest  on  the  outstanding  debentures,  and  paying  off  the  debentures  from  time  to 
time  arriving  at  maturity,  with  power  for  the  trustees,  at  the  request  of  any  deben- 
ture holder,  to  pay  him  off  before  his  debenture  arrives  at  maturity,  and  that  the 
surplus  shall  be  held  in  trust  for  the  company.  In  such  case,  a  proviso  is  added, 
that  if  the  net  proceeds  of  sale  shall  be  insufficient  to  pay  the  debentures  due  and 
to  provide  a  sufficient  fund  for  payment  of  those  not  due,  the  same  shall  be  appor- 
tioned among  the  holders  of  the  debentures  as  provided  by  the  above  clause.  See 
Davidson's  Precedents,  Vol.  II.  Part  II.,  p.  1232. 

Power  to  with-      8.  PROVIDED  always,  that  if  the  amount  of  the  monies  at  any  time 
1">W  paj^fnt    apportionable  under  Clause  7  hereof,  shall  be  less  than  10/.  per  deben- 
fuad  to  pay      ture,  the  trustees  or  trustee  may,  at  their  or  his  discretion,  invest  such 
10/.  per  de-      monies  upon  some  or  one  of  the  investments  hereinafter  authorised, 
with  power  from  time  to  time  at  the  like  discretion  to  vary  such  invest- 
ments, and  such  investments,  with  the  resuiung  income  thereof,  may  be 
accumulated  until  the  accumulations,  together  with  any  other  funds  for 
the  time  being  under  the  control  of  the  trustees  or  trustee,  and  applic- 
able for  the  purpose,  shall  amount  to  a  sum  sufficient  to  pay  10/.  per 
debenture  upon  such  of  the  said  debentures  as  shall  be  outstanding,  and 
then  such  accumulations  and  funds  shall  be  applied  in  manner  aforesaid. 
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9.  The  tnustees  or  trastee  shall  give  not  less  than  seven  days  notice  Form  168. 
by  advertisement  in  the  Times,  and  at  least  one  other  daily  London  ^  ~     7 
newspaper,  of  the  day  fixed  for  any  payment  to  the  holders  of  deben-  apportion- 
tures  under  Clauses  7  or  8  hereof,  and  after  the  day  so  fixed  and  adver-  "•***■  ^  ^ 

•'  given. 

tised  the  holder  of  each  outstanding  debenture  shall  be  entitled  to 
interest  on  the  balance  only  (if  any)  of  the  principal  monies  due  on 
such  debenture  after  deducting  the  amount  (if  any)  payable  in  respect 
thereof  on  the  day  so  fixed. 

10.  The  receipt  of  the  holder  of  each  of  the  debentures  for  the  prin-  Receipt  of 
cipal  monies  and  interest  intended  to  be  thereby  secured,  shall  be  »bc^iwor** 
good  discharge  to  the  trustees  or  trustee,  and  they  or  he  shall  not  be  coupon  to 
under  any  obligation  to  inquire  into  his  title  or  [supra,  p.  249].  ^Jy,^, 

11.  Upon  any  payment  under  Clauses  7  and  8  hereof  respectively,  to  indorsement 
the  holder  of  a  debenture  on  account  of  the  principal  monies  or  interest  *<>  he  made  on 
thereby  secured,  the  debenture  shall  be-  produced  to  the  trustees  or  u%n^!j^ 
trustee,  who  shall  cause  a  memorandum  of  the  amount  and  date  of  pay-  payment, 
ment  to  be  indorsed  thereon. 

12.  At  any  time  before  the  trustees  or  trustee  shall  have  entered  into  Power  for 
possession  of  the  mortgaged  premises  or  any  part  thereof  in  pursuance  ^J[jJ^p^e" 
of  the  trust  aforesaid,  the  trustees  or  trustee  may,  upon  the  application  ariaes  to  aur- 
and  at  the  cost  of  the  company,  acquire  or  concur  in  acquiring  a  new  or  ^^^^^  leaam, 
renewed  lease,  or  new  or  renewed  leases,  of  all  or  any  of  the  said 
premises  hereinbefore  expressed  to  be  hereby  demised  or  covenanted  to 

be  demised  respectively,  for  such  term  or  respective  terms,  not  being 
less  than  the  then  respective  residues  of  the  said  now  existing  terms,  or 
the  terms  to  be  created  as  aforesaid,  in  the  same  hereditaments  re- 
spectively, and  at  such  rents  and  royalties,  and  subject  to  such  covenants 
and;  conditions,  as  they  or  he  shall  think  fit ;  And  for  that  purpose  may 
surrender  or  concur  in  surrendering  the  then  existing  lease  or  leases  of 
the  same  hereditaments  respectively  and  the  terms  therein  as  aforesaid  ; 
Akb  any  such  new  or  renewed  lease  may  be  granted  either  to  the 
trustees  or  trustee,  or  to  any  nominee  or  nominees  of  the  company,  but 
so  that  in  the  latter  case  the  lessees  or  lessee  do  execute  a  declaration  of 
trust  for  the  company,  subject  to  the  provisions  of  these  presents  ;  And 
every  such  new  or  renewed  lease  and  the  premises  comprised  therein 
and  the  term  thereby  granted  shall  become  and  be  in  all  respects 
subject  to  the  trusts  and  provisions  herein' contained,  as  though  the 
interest  of  the  company  therein  had  been  hereby  assured  to  the  trustees. 

13.  At  any  time  before  the  trustees  or  trustee  shall  have  made  such  And  to  ooncnr 
entry  as  aforesaid,  the  trustees  or  trustee  may  upon  the  like  application  ^^  ^  ^^' 
and  at  the  cost  of  the  company  sell,  call  in,  and  convert,  or  concur  in 

selling,  calling  in,  or  converting,  all  or  any  of  the  mortgaged  premises 
in  the  same  manner  as  they  or  he  could  do  if  the  primary  trust  for  con- 
version had  then  arisen,  and  shall  hold  the  net  proceeds  to  arise  from 
any  sale,  calling  in  and  conversion  under  the  power  in  that  behalf 
in  this  clause  contained,  upon  trust  to  lay  out  the  same  or  any  part 
thereof  if  they  or  he  shall  think  fit  in  the  construction,  erection,  or 
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Form  168.  improvement  of  any  railways,  tramways,  buildings,  works,  or  erections 
of  a  fixed  or  permanent  natore,  suitable  for  the  purposes  of  the  com- 
pany, and  so  as  to  constitute  a  permanent  improvement  of  the  remaining 
property  of  the  company,  or  in  the  purchase  of  other  hereditaments 
suitable  to  be  held  in  connection  with  such  other  property,  or  in  the 
purchase  of  machinery,  chattels,  or  effects  necessaiy  or  convenient  for 
the  purposes  of  the  company,  or  othei^wisc  to  apply  the  same  in  such 
manner  as  the  trustees  or  tmstee  may  think  calculated  to  promote  the 
intei^ts  of  the  company,  and  so  that  the  site  of  any  such  railways, 
tramways,  buildings,  works,  or  erections,  if  not  already  comprised  in 
these  presents,  and  any  hereditaments  so  purchased  shall  be  conveyed  or 
assured  in  such  manner  as  the  trustees  or  trustee  shall  require,  so  as  to 
become  subject  to  all  the  trusts,  powers,  and  provisions  herein  contained ; 
And  until  any  such  investment  as  aforesaid  the  trustees  or  trustee  shall 
invest  the  same  net  proceeds  upon  some  or  one  of  the  investments 
hereinafter  authorised  with  power  from  time  to  time  at  their  or  his 
discretion  to  vary  such  investments,  and  with  power  (until  the  primary 
trust  for  conversion  shall  arise)  to  iiesort  to  any  such  last  mentioned 
investments  for  any  of  the  purposes  for  which  such  proceeds  are  first 
^hereinbefore  authorised  to  be  expended ;  And  subject  as  aforesaid  the 
trustees  or  trustee  shall  stand  possessed  of  the  said  investments  upon 
trust,  until  the  primary  trust  for  conversion  shall  arise,  to  pay  the 
income  thereof  to  the  company  or  its  assigns,  and  after  the  primary 
tiTist  for  conversion  shall  have  arisen  shall  hold  the  said  investments 
and  the  income  thereof  respectively  upon  and  for  the  trusts  and  purposes 
hereinbefore  expressed  concerning  the  monies  to  arise  from  any  sale 
calling  in,  and  conversion,  under  the  primary  trust  for  conversion. 
Provided  always  that  in  default  of  such  trust  for  conversion  arising  and 
after  payment  and  satisfaction  of  all  monies  intended  to  be  secured  by 
these  presents  the  said  investments  and  the  income  thereof  shall  be  held 
in  trust  for  the  company  or  its  assigns. 

14.  After  the  trustees  or  trustee  shall  have  made  such  entry  as  aforesaid 
trastees  after  ^ud  Until  the  wholc  of  the  mortgaged  premises  shall  be  sold,  called  in, 
on  business,  coUected,  and  converted  under  the  primary  trust  for  conversion,  the 
trustees  or  trustee  may  if  they  or  he  shall  think  fit  so  to  do,  but  not 
otherwise,  carry  on  the  business  of  the  company  in  and  with  the  mortgaged 
premises  or  any  of  thcm,^nd  may  manage  and  conduct  the  same  as  they 
or  he  shall  in  their  or  his  discretion  think  fit,  and  for  the  purposes  of  the 
said  business  may  employ  such  agents,  managers,  receivers,  accountants, 
servants,  f.nd  workmen  upon  such  terms  as  to  remuneration  and  other- 
wise as  they  or  he  shall  think  proper,  and  may  renew  such  of  the  said 
plant,  machinery,  and  effects  as  shall  be  worn  out  or  lost,  or  otherwise 
become  unserviceable,  and  generally  may  do  or  cause  to  be  done  all  such 
acts  and  things,  and  may  enter  into  such  arrangements  respecting  the 
said  premises  or  the  working  of  the  same  or  any  part  thereof  as  they  or 
he  could  do  if  they  or  he  were  absolutely  entitled  thereto,  and  without 
being  responsible  for  any  loss  or    damage  which  may  arise  or  be 
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occasioned  thereby  ;  And  may  also,  at  their  or  his  discretion,  demise  or  Form  168. 
let  the  mortgaged  premises,  or  any  part  thereof,  upon  such  terms  and  .   ,     .  ^ 
subject  to  such  stipulations  as  the  trustees  or  trustee  shall  think  fit ;  lease. 
Pbovidbd  always  that  the  trustees  or  trustee  shall,  by  and  out  of  the  How  rcturos 
rents  and  profits  and  income  of  the  same  premises,  and  the  monies  to  be  *°  ^  applied, 
made  by  them  or  him  in  carrying  on  the  said  business,  pay  and  discharge 
the  expenses  incurred  in  and  about  such  management,  or  in  the  exercise 
of  any  of  the  powers  aforesaid  or  otherwise  in  respect  of  the  premises, 
and  all  outgoings  which  they  or  he  shall  think  fit  to  pay,  and  shall  pay 
and  apply  the  residue  of  the  said  rents,  profits,  and  monies  in  the  same 
manner  as  is  hereinbefore  provided  with  respect  to  the  monies  to  arise 
from  any  sale,  calling  in,  and  conversion  under  the  primary  trust  for 
conversion. 

15.  Any  monies  which,  under  the  trusts  herein  contained,  ought  to  be  investment 
invested,  may  be  invested  in  the  names  or  name  or  under  the  legal  ciaose. 
control  of  the  trustees  or  trustee  in  any  of  the  public  stocks,  or  f  mids, 

or  Government  securities  of  the  United  Kingdom,  or  in  the  stock  of 
the  Bank  of  England  [or  may  be  placed  on  deposit  in  the  names  or 
name  of  the  trustees  or  trustee  in  such  bank  or  banks  as  they  or  he  may 
think  fit]. 

16.  The  company  doth  hereby  covenant  with  the  said  A.  and  B.,  Covenants  by 
their  executors,  administrators,  and  assigns,  as  follows  : — First,  that  i^°^^  *~" 


ra- 


the company  will  pay  the  principal  monies  and  interest  secured  by  the  demption  of 
debentures  in  accordance  with  the  tenor  thereof  respectively,  and  will  h^f.y^^  ^ 
observe  and  perform  the  several  conditions  indorsed  thereon  respectively ;  drawings. 
Secondly,  that  the  principal  monies  and  interest  intended  to  be  secured  2.  Debentoies 
by  the  debentures  shall  be  a  first  charge  on  the  mortgaged  premises,  and  Jj^*  ^"j 
that  the  said  principal  monies  and  interest  shall  take  precedence  over  all  to  rank  |)ar» 
monies  which  may  hereafter  be  raised  by  the  company  by  any  means  >'*'*'"• 
whatsoever ;  and  that  as  between  the  several  holders  thereof  (except  as 
herein  otherwise  provided)  the  debentures  shall  rank  pari  passu  without 
any  preference  or  priority  by  reason  of  date  of  issue  or  otherwise  ;  And 
further,  that  the  company  or  its  assigns  will  at  all  times  keep  an  accurate 
register  of  the  debentures,  showing  the  number  and  amount  of  each 
debenture  and  the  date  of  issue  ;  and  that  the  trustees  or  trustee  and 
the  holders  of  the  debentures,  or  any  of  them,  shall  be  at  liberty  at  all 
i-easonable  times  to  inspect  the  said  register,  and  to  take  copies  of,  or 
extracts  from,  the  same,  or  any  part  thereof :    Thibdly,  that  the  s.  Business 
company  will,  during  the  continuance  of  this  security,  carry  on  and  ^^  {*™^L 
conduct  the  business  of  the  company  to  the  greatest  possible  advantage  ;  on  effectually. 
And  will  keep  proper  books  of  account  and  therein  make  true  and  Accounts  to 
perfect  entries  of  all  dealings  and  transactions  of  or  in  relation  to  the  ^  ^®P* » 
said  business  ;  and  that  the  said  books  of  account  and  all  other  docu- 
ments relating  to  the  affairs  of  the  company  shall  be  kept  at  the 
registered  office  of  the  company,  or  other  place  or  places  where  the  said 
books  of  account  and  documents  of  a  similar  nature  have  heretofore 
been  kept,  and  that  the  same  shall  at  all  reasonable  times  be  open  for 
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the  inspection  of  the  tnistees  or  trustee,  and  such  person  or  persons  as 
they  or  he  sliall  from  time  to  time  in  writing  for  that  puipose  appoint ; 
And  that  the  company  will  at  all  times  during  the  continuance  of  this 
security  give  to  the  tnistees  or  trustee,  or  to  such  person  or  persons  as 
aforesaid,  such  information  as  they,  or  he,  or  any  of  them  shall  require 
tus  to  all  matters  relating  to  the  said  business  or  any  after  acquired 
property  of  the  company,  or  othenvise  relating  to  the  affairs  thereof  ; 
And  will  not  pull  down  or  remove  any  dwelling  houses,  store-houses, 
stations,  enginehouses,  buildings,  erections,  furnaces,  forges,  foundries, 
gins,  railways,  tramways,  wharfs,  on  the  hereditaments  for  the  time 
being  subject  to  this  security,  nor  the  fixed  engines,  steam  engines, 
plant,  machinery,  fixtures,  and  fittings  annexed  to  the  same  respectively, 
or  any  of  them,  without  the  previous  consent  in  \^Titing  of  the  trustees 
or  tmstee,  except  in  any  case  where  such  pulling  down  or  removal  shall 
be  rendered  necessary  by  any  of  the  last-mentioned  premises  being  worn 
out  or  injured,  and  in  such  cases  will  replace  the  premises  so  worn  out 
or  injured  by  others  of  a  similar  nature  and  of  at  least  equal  value  ; 
And  will,  when  necessary,  renew  and  replace  all  moveable  engines,  plant, 
machineiy,  tools,  implements,  utensils,  and  other  effects  of  a  like  nature 
now  used  or  hereafter  to  be  used  for  the  purpose  of  or  in  connection 
with  the  business  of  the  company,  when  and  as  the  same  shall  be  worn 
out  or  destroyed ;  And  will  keep  the  said  hereditaments  and  all  plant, 
machinery,  works,  fixtures,  fittings,  implements,  utensils,  and  other 
effects  therein  or  upon  the  same  respectively,  and  used  ior  the  purpose 
of  or  in  connection  with  the  said  business  and  every  part  thereof  in  a 
good  state  of  repair  and  in  perfect  working  order  and  condition  ;  And 
will  permit  the  trustees  or  trustee,  and  such  persons  as  they  or  he  shall 
from  time  to  time  in  writing  for  that  purpose  appoint  to  enter  into  and 
upon  the  same  hereditaments  respectively  to  'view  the  state  and  condi- 
tion thereof,  and  of  all  plant,  machinery,  works,  fixtures,  fittings, 
implements,  utensils,  and  other  effects  then  in  or  upon  the  same  respec- 
tively, and  used  for  the  purpose  of  or  in  connection  with  the  said 
business  ;  And  also  will  insure  and  keep  insured  such  of  the  mortgaged 
premises  as  are  of  an  insurable  nature  against  loss  or  damage  by  fire  in 
their  full  value,  in  such  office  as  the  trustees  or  trustee  shall  for  that 
purpose  appoint,  and  will  duly  pay  the  premiums  and  other  sums  of 
money  payable  for  that  purpose,  and  immediately  after  every  such 
payment  deliver  (if  required)  to  the  trustees  or  trustee  the  receipt  for 
the  same ;  and  will  apply  all  monies  to  be  received  by  virtue  of  any 
such  policy  in  making  good  any  loss  or  damage  which  may  so  arise  to 
the  said  premises  or  any  of  them  ;  And  that  if  default  shall  be  made  in 
keeping  the  said  premises  in  a  good  state  of  repair,  and  in  perfect 
working  order  and  condition,  or  so  insured  as  aforesaid,  or  in  deli^•ering 
any  such  receipt  as  aforesaid,  the  trustees  or  trustee  may  repair  the  said 
premises  or  such  of  them  as  shall  in  their  opinion  require  reparation, 
and  may  insure  and  keep  insured  the  said  premises  or  such  of  them  as 
they  may  deem  fit,  and  that  the  company  will  on  demand  repay  to  the 
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trustees  or  trustee  every  sum  of  money  expended  for  the  above  purposes  Form  168. 
or  any  of  them,  by  them  or  him,  with  interest  at  the  rate  of  10  per  cent, 
per  annum,  from  the  time  of  the  same  respectively  having  been  expended, 
and  that  until  such  repayment  the  same  shall  be  a  charge  upon  the 
mortgaged  premises. 

17.  The  company  doth  hereby  grant  to  the  trustees  or  trustee  that,  Powcr  to  dis- 
as  often  as  it  shall  happen,  (whilst  the  company  shall  be  in  possession  of  J^j"*  granted 
the  said  premises),  that  interest  to  the  amount  of  [500/.]  on  the  deben- 
tures or  any  of  them  shall  be  in  arrcar  for  twenty-one  days  after  the 

same  shall  have  become  due,  according  to  the  tenor  of  the  same  deben- 
tures it  shall  be  lawful  for  the  trustees  or  trustee  (but  not  incumbent  or 
obligatory  on  them  or  him  unless  10  per  cent,  at  least  of  the  whole 
amount  of  the  interest  of  the  said  debentures  for  the  time  being  out- 
standing shall  be  in  arrear  and  uiii^aid)  into  and  upon  the  hereditaments 
for  the  time  being  subject  to  this  security,  or  any  part  thereof,  to  enter, 
and  to  distrain  for  the  interest  and  the  aiTears  thereof  due  on  the 
debentures  or  debenture,  and  the  costs  and  expenses  of  the  trustees  or 
trustee  incurred  by  the  non-payment  thereof,  and  to  dispose  of  the 
distress  or  distresses  then  and  there  found  according  to  law,  as  landlords 
may  for  rents  reserved  upon  leases,  to  the  intent  that  thereby  and 
therewith  the  said  arrears  of  interest  and  all  costs  and  expenses  of  the 
trustees  or  trustee  incurred  by  the  non-payment  thereof,  and  in  making 
such  distraint,  may  be  paid  and  satisfied. 

Sometimes  an  attornment  clause  is  inserted.     See  In  re  Stockton  Iron  Furnatfi 
Co,,  10  U.  Div.  335. 

18.  The  company  doth  hereby  covenant  with  the  said  A.  and  B.,  Coyenanta  by 
their  heirs,  executors,  administrator,  and  assigns,  that  the  said  inden-  [^^^^J^j    ^ 
tures  of  lease  and  agreements,  rcfen^d  to  in  the  schedules  hereto,  are  agreements 
respectively  good,  valid,  and  effectual  leases  and  j^eements,  and  are  ^*  ^  * 
respectively  in  full  force,  unforfeited,  and  unsurrendered,  and  in  nowise 

void  or  voidable  ;  And  that  all  and  singular  the  rents,  royalties,  rates,  —that  rente 
covenants,  conditions,  and  stipulations  in  and  by  the  said  indentm-es  of  j^^^^  been*" 
lease  and  agreements  respectively  reserved  and  contained,  and  on  the  paid  and 
part  of  the  lessees,  tenants,  or  grantees  respectively,  to  be  paid,  observed,  ^  ^""®   ' 
and  performed  have  been  paid,  observed,  and  performed  up  to  the  date 
hereof  ;  And  that  the  company  now  has  good  right  and  full  power  to  —for  right 
grant  the  said  hereditaments  and  premises  hereinbefore  expressed  to  be  ^^"J^J 
hereby  granted  to  the  use  and  in  manner  aforesaid ;    And  that  the  ^^^  ^  demise 
company  now  has  good  right  and  full  power  to  demise  the  said  heredita-  leaseholds, 
ments  and  premises  hereinbefore  expressed  to  be  hereby  demised  unto 
the  said  A.  and  B.,  their  executora,  administrators,  and  assigns,  for  the 
terms  and  in  manner,  and  subject  as  aforesaid,  and  to  assign  the  said  and  to  assign 
premises  hereinbefore  expressed  to  be  hereby  assigned  in  manner  and  ^^ . 
subject  as  aforesaid  ;   And  that  all  the  said  premises  may  be  quietly  _£or  quiet 
entered  into,  held,  and  enjoyed  accordingly  by  the  trustees  or  trustee  enjoTment ; 


266  DEBENTURES. 

Form  168.  without  any  iuteniiption  by  any  person  ;  And  that  free  and  discharged 
~^     T^       '  or  otheiivise  by  the  company  and  its  assigns,  sufficiently  indemnified 
iucumbrances ;  from  and  agaiust  all  estates,  incumbrances,  claims,  and  demands  what- 
and  for  further  soever,  except  as  hereinbefore  mentioned  ;   And  moreover,  that  the 
aasurance ;       company  and  its  assigns  and  every  other  person  having,  or  lawfully  or 
equitably  claiming,  any  estate,  right,  title,  interest,  property,  claim  and 
demand  of,  in,  or  to  the  said  premises,  or  any  of  them,  or  any  part 
thereof  respectively,  shall  and  will,  from  time  to  time  and  at  all  times, 
upon  the  request  of  the  trustees  or  trustee,  but  at  the  cost  of  the 
company  or  its  assigns,  execute  and  do  every  such  assurance  and  thing 
as  by  the  tinistees  or  trustee  shall  be  reasonably  required  for  the  further 
or  more  perfectly  assuring  the  said  premises  and  every  part  thereof  to 
the  use  of  or  unto  the  said  A.  and  B.,  their  heirs,  executors,  adminis- 
trators, and  assigns  respectively,  according  to  the  nature  of  the  property, 
and  upon  the  tinists,  and  with  and  subject  to  the  powera  and  provisions 
herein  declared  and  contained,  or  as  near  thereto  as  circumstances  will 
permit, 
—for  payment       19.  And  the  Company  doth  hereby  covenant  with  the  said  A.  and  B. 
periforaamMj     ^^^^^  heirs,  executors,  administrators,  and  assigns,  that  the  company  or 
of  covenants ;    its  assigns  shall  and  will,  from  time  to  time,  and  at  all  times,  so  long  as 
any  money  shall  remain  on  the  security  of  these  presents,  pay,  observe, 
and  perform,  or  cause  to  be  paid,  observed,  and  performed,  all  and 
singular  the  rents,  royalties,  rates,  covenants,  conditions,  and  stipulations 
in  and  by  the  said  indentures  of  lease  and  agreements  respectively 
reser\'ed  and  contained,  and  on  the  part  of  the  lessees,  tenants,  or 
grantees  respectively,  to  be  paid,  observed,  and  performed,  and  shall  and 
will  keep  the  said  A.  and  B.,  and  each  of  them,  their  and  each  of  their 
heirs,  executors,  administrators,  and  assigns,  and  the  trustees  or  trustee 
for  the  time  being  of  these  presents,  indemnified  from  and  against  all 
actions,  suits,  proceedings,  costs,  charges,  damages,  claims,  and  demands 
w'hatsoever,  which  shall  or  may  be  incurred  or  sustained  by  reason  or  on 
account  of  the  non-payment,  non-observance,  or  non-performance  of  the 
same  rents,  royalties,  rates,  covenants,  conditions,  and  stipulations,  or 
—for  payment  any  of  them  ;  And  that  the  company  will,  in  each  and  every  year  during 
tai^teT^-**^      the  continuance  of  this  security,  pay  to  each  of  the  trustees  for  the  time 
being  of  these  presents,  as  and  by  way  of  remuneration  for  his  services 
as  trustee,  the  sum  of  [lOOZ.]  by  equal  half-yearly  payments,  on  the 

day  of  June  and day  of  December  in  each  such  year,  in 

addition  to  all  travelling  and  other  costs,  charges,  and  expenses  which 
he  may  incur  in  relation  to  the  execution  of  the  trusts  hereby  in  him 
reposed,  and  also  (in  addition  to  the  ordinary  right  to  indemnity  by  law 
•^special  given  to  trustees)  will  at  all  times  hereafter  keep  indemnified  the  said 
to  trustee.  trustees  and  each  of  them,  and  their  and  his  heirs,  executors,  and 
administrators,  estates,  and  efiects,  from  and  against  all  actions,  pro- 
ceedings, costs,  charges,  claims,  and  demands  whatsoever,  which  may 
arise  or  be  brought  or  made  against  them  or  him  in  respect  of  the 
execution  of  the  trusts  hereof,  or  in  respect  of  any  matter  or  thing  done 
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or  omitted  (without  their  or  his  own  wilful  default)  with  respect  or  Form  168. 
relatiag  to  the  premises  ;  Provided  always  that  the  tnistees  or  trustee  p^^g^  for     ^ 
may  retain  or  pay  to  themselves  or  himself,  out  of  any  monies  in  their  trustees  to 
or  his  hands  upon  the  trusts  of  these  presents,  the  amount  of  any  such  ^^y^^^g 
remuneration  as  for  the  time  being  may  be  due  to  them  or  him,  or 
of  any  such  monies,  costs,  charges  and  expenses,  claims  or  demands,  as 
aforesaid. 

20.  The  provisions  contained  in  the  fifth  schedule  hereto  shall  have 
eflTect  in  the  same  manner  as  if  such  provisions  were  herein  set  forth. 

This  clause  and  the  fifth  schedule  can  be  omitted  if  thought  fit,  but  see  note  at 
foot  of  that  schedule. 

21.  The  trustees  or  trustee  may  from  time  to  time  and  at  any  time 
waive,  on  such  terms  and  conditions  as  to  them  or  him  shall  seem 
expedient,  any  breach  by  the  company  of  any  of  the  covenants  in  these 
presents  contained. 

22.  The  trustees  or  trustee  may  delegate  to  any  person  or  persons  all 
or  any  of  the  trusts,  powers  and  discretions  vested  in  them  by  these 
presents,  and  any  such  delegation  may  be  made  upon  such  terms  and 
conditions,  and  subject  to  such  regulations  (including  power  to  sub- 
delegate)  as  the  trustees  or  trustee  may  think  fit. 

A  clause  as  above  is  useful,  especially  where  a  trust  deed  includes  or  affects 
foreign  property. 

23.  Whenever  there  shall  be  more  than  two  trustees  hereof,  the 
majority  of  such  trustees  shall  be  competent  to  execute  and  exercise 
all  the  trusts,  powers,  and  discretions,  hereby  vested  in  the  trustees 
generally. 

The  above  clause  is  sometimes  found  useful. 

24.  These  presents  shall  not  be  registered  sa  a  bill  of  sale,  and  it  shall 

not  be  incumbent  on  the  trustees  or  trustee  to  give  notice  to  any  person  jv^,     t  to  be 
or  persons  of  the  assignment  hereinbefore  contained  of  choses  in  action  registered, 
belonging  to  the  company  unless  and  until  the  primary  trust  for  con-  Notice 
version  shall  have  arisen,  and  the  trustees  or  trustee  shall  have  deter-  ^chosM^in 
mined  to  execute  the  same,  and  they  or  he  shall  not  be  deemed  to  action  need 
commit  a  breach  of  trust  or  incur  any  liability  whatsoever  by  neglecting  "®*  ^  *^*^®°* 
or  omitting  so  to  do. 

25.  Upon  the  appointment  of  a  new  trustee  or  new  trustees  hereof 
under  the  statutory  power  the  number  of  trustees  may  be  augmented  or 
reduced,  provided  that  the  number  after  each  such  appointment  shall  not 
exceed  four  or  be  less  than  two  (rf). 

Sometimes  a  full  power  to  appoint  new  trustees  is  inserted.  Occasionally 
the  power  is  vested  in  the  company,  and  rometimes  in  the  debenture  holders.  In 
the  latter  case,  the  power  is  usually  male  exercisable  by  the  debenture  holders  in 
general  meeting. 

In  witness,  &c. 
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THE    SCHEDULES    REFERRED    TO    IN    THE 
FOREGOING    INDENTURE. 

FIRST    SCHEDULE. 

Particulars  of  Fret-hold  Property. 

Firtt. — All  and  singular,  the  strata,  mines,  vein*^,  or  seams  of  coal,  culm,  and 
other  minerals,  in  and  under  all  those  pieces  or  parcels  of  land,  situate  in  the  palish 

of ,  in  the  county  of ,  particularised  in  the  schedule  to  an  indenture,  dated. 

&c.,  and  made,  &;c.,  and  delineated  on  the  plan  drawn  on  the  back  of  the  skin 

of  such  indenture,  and  thereon  coloured  red,  containing,  by  admeasurement, — acrep, 
or  thereabouts. 

Secondly.— AW  and  singular  the  messuages  or  tenements,  and  jjieccs  or  parcels  of 

land  and  hereditaments,  situate  in  the  parish  of ,  in  the  county  of ;  the 

particulars  whereof  are  set  foi-th  in  the  subjoined  tabular  statement,  and  all  other 
the  hereditaments  (if  any)  comprised  in  an  indenture,  dated,  &c.,  and  made,  &c. 


Numlwr  on  plan  in- 
dorsed on  skin 
of  the  said  indentuj*u  of 
the         day  of 


2 
3 

&c. 


Names  of  fields  and  other 
descriptions. 


Beeton's  meadow  . 
Cottage,  garden,  &c. 
&c. 


SUte. 


Pasture 


1 

Quantity. 

'    a.       r. 
'21 

—       2 

1 

1 
\ 

p. 

1 

1 

, 

Thirdly^  &c. 
Fourthly^  &c. 
Fifthly ^  &c. 


SECOND    SCHEDULE. 

Particulars  of  Leasehold  Property, 


Date  and  parties  to 
indenture  of  lease. 


Indenture,  dated 
21  July,  1863, 
and  made  be- 
tween, &c. 


Indenture,  dated, 
dec,  and  made, 
&c. 

&c.,  &c. 


Terms. 


Thirty  years  from 
1  July,  1863,  de- 
terminable, as  in 
the  said  lease 
mentioned. 


Twenty-one  years 
from,  &c.,  deter- 
minable, &c. 

&c.,  &c. 


'       Description. 


All  the  mines,  yeins,  and  seams  of  coal, 
situate,  lying,  and  being  in,  and  under 
all  those  several  pieces  or  parcels  of 
land,  containing,  together  1 17  A.,  1  b., 
17  P.,  situate,  &c.,  which  were  demised 
by  the  indenture  of  the  2l8t  July, 
1863,  in  the  first  column  of  this  sche- 
dule mentioned,  and  are  delineated 
on  the  plan  drawn  on  the  last  skin 
of  the  same  indenture,  with  certain 
powers,  rights,  liberties,  and  ease- 
ments therein  referred  to,  and  all 
other  (if  any)  the  premises  comprised 
in  and  demised  by  the  same  inden- 
ture. 

All  those  mines,  &c. 


&c.,  kc. 
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THIRD    SCHEDULE, 
FiEST  Pabt. 

A^reemcwUfor  Letuu. 


Date  of  and  parties  to 
agreements. 


27  March,  1873,  between 
N.  of  the  one  part,  and 
the  company  of  the  other 
part. 

1  September,  1874,  be- 
tween, &c. 

&c.,  &c. 


The  poiport  and  effect  of  the  agreements. 


N.  thereby  agreed  to  grant  to  the  company  a  lease 
of,  &C. 


P.  and  D.  thereby  agreed  to  grant  to  the  company  a 

lease  of,  iui, 
&c,  &c. 
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Second  Part. 

Other  Agreements, 


Date  of  and  parties  to 
agreements. 


1  August,  1874,  between, 
ice, 

10  September,  1874,  be- 
tween, &c. 

17  August,  1874,  between, 
&c. 


The  purport  and  effect  of  the  agreements. 


H.  D.  thereby  agreed  to  grant  to  the  company  a  way- 
leaye  for  ever  over  a  certain  tramroad,  &c. 

It  was  thereby  agreed  between and  the  company 

that  it  should  be  lawful  for  the  company  to  erect  a 
bridge,  &c. 

G.  thereby  agreed  to  grant  to  the  company  a  licence 
to  use  certain  inrentions,  the  subject  of  the  follow- 
ing letters  patent,  namely,  &c 


FOUETH  SCJHEDULE. 
[Form  op  Debenture.] 

The Company,  Limited. 

Incorporated  under  the  Companies  Acts,  1862  and  1867. 

Capital 1. 

Issue  of  100.0002.  in  mortgage  debentures,  ranking,  paripauu^  as  a  first  charge. 

No. .  Mortgage  Debenture.  lOOf, 

The Company,  &c.  [ntpra,  Form  168.] 

Form  of  Coupon, 

[^Supra^  Form  158a.] 

[Conditions  to  he  Indorsed,'] 

The  Conditions  within  befebbbd  to. 

1.  This  debenture  is  one  of  a  series  of  1000  debentures  for  1007.  each,  numbered  1 
to  1000  inclusive,  and  issued  or  about  to  be  issued  by  the  within  named  company. 

2.  Fifty  of  the  said  debentures  will  be  redeemed  by  the  said  company  on  the  Ist 
day  of  November,  1880,  and  on  each  succeeding  Ist  day  of  May  and  Ist  day  jf 
November,  until  the  whole  of  the  said  debentures  have  been  redeemed  or  paid  off. 

3  to  8  [same  a#  3  to  8  supra.  Form  159.] 
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Form  168        ^  tu  14  iMme  as  1,  2,  3,  4,  6,  7,  tnpra^  Form  158i],  inserting  in  claoae  6  the 

words  "  or  if  the  company  commits  a  breach  of  any  of  these  conditions,'*  before  the 

words  "  or  if  any  OTder." 

15.  The  holders  of  this  debenture  and  the  other  debentures  of  the  same  series  are 
entitled,  27flr/7^aMW,  to  the  benefit  of,  and  subject  to  the  provisions  contained  in  an 

indenture,  dated  the day  of ,  and  made  between  the  said  company  of  the 

one  part,  and  A.  and  B.  of  the  other  part,  whereby  certain  collieries  and  other  pro- 
perty (present  and  future)  of  the  company  were  vested  in  trustees,  for  securing  the 
payment  of  the  principal  monies  and  interest  payable  by  virtue  of  such  debentures, 
and  the  ix^rformance  of  the  stipulations  therein  contained. 


FIFTH  SCHEDULE. 

1 .  The  trustees  or  trustee  or  the  company  may  respectively  at  any  time  convene 
a  meeting  of  the  debenture  holders.  [Sometimes  provision  is  made  for  convening 
a  meeting  pursuant  to  a  requisition  by  debenture  holders.] 

2.  Seven  days  notice  at  the  least,  specifying  the  place,  day,  and  hour  of  meeting, 
shall  be  given  previously  to  any  meeting  of  the  debenture  holders.  Such  notice 
shall  be  given  by  advertising  the  same  twice  in  the  Timet  newspaper,  and  once  in 
the  London  Qazette.  It  shall  not  be  necessary  to  specify  in  any  such  notice  the 
nature  of  the  business  to  be  transacted  at  the  meeting  thereby  convened. 

.3.  At  any  such  meeting  persons  holding  one-fifth  of  the  nominal  amount  of  the 
debentures  for  the  time  being  outstanding  shall  form  a  quorum  for  the  transaction 
of  business  ;  and  no  business  shall  be  transacted  at  any  meeting  unless  the  requi- 
site quorum  be  present  at. the  commencement  of  business. 

4.  Some  person  nominated  by  the  trustees  or  trustee  shall  be  entitled  to  take  the 
chair  at  every  such  meeting  ;  and  if  no  such  person  is  nominated,  or  if  at  any 
meeting  the  person  nominated  shall  not  be  present  within  fifteen  minutes  aft«r  the 
time  appointed  for  holding  the  meeting,  the  debenture  holders  present  shall  choose 
one  of  their  number  to  be  chairman. 

5.  If  within  half  an  hour  from  the  time  appointed  for  any  meeting  of  the  deben- 
ture holders  a  quorum  is  not  present,  the  meeting  shall  stand  adjourned  to  the 
same  day  in  the  next  week  at  the  same  time  and  place  ;  and  if  at  such  adjourned 
meeting  a  quorum  is  not  present,  the  debenture  holders  present  shall  form  a 
quorum,  and  may  transact  any  business  which  a  meeting  of  the  debenture  holders 
is  competent  to  transact. 

6.  Every  motion  submitted  to  a  meeting  of  the  debenture  holders  shall  be 
decided  in  the  first  instance  by  a  show  of  hands  ;  and  in  case  of  an  equality  of 
votes  the  chairman  shall,  both  on  the  show  of  hands  and  at  the  poll,  have  a  casting 
vote  in  addition  to  the  vote  or  votes  (if  any)  to  which  he  may  be  entitled  as  a 
debenture  holder. 

7.  At  any  general  meeting  of  the  debenture  holders,  unless  a  poll  is  demanded  by 
at  least  three  debenture  holders,  a  'declaration  by  the  chairman  that  a  resolution 
has  been  carried,  or  carried  by  any  particular  majority  or  lost  shall  be  conclusive 
evidence  of  the  fact, 

8.  If  at  any  such  meeting  a  poll  is  demanded  by  three  or  more  debenture 
holders,  it  shall  be  taken  in  such  manner,  and  either  at  once  or  after  an  adjourn- 
ment, as  the  chairman  directs,  and  the  result  of  such  poll  shaU  be  deemed  to  be 
the  resolution  of  the  meeting  at  which  the  poll  was  demanded. 

9.  The  chairman  may,  with  the  consent  of  any  such  meeting,  adjourn  the  same 
from  time  to  time. 

10.  No  poll  shall  be  demanded  at  any  such  meeting  on  the  election  of  a  chair- 
man or  on  any  question  of  adjournment. 

11.  At  any  such  meeting  as  aforesaid  the  respective  bearers  of  the  debentures 
and  no  other  person  or  persons,  shall  be  recognised  and  treated  as  the  legal  holders 
thereof,  and  accordingly  shall  be  entitled  to  vote  in  respect  thereof. 

[See  iftfra,  p.  274,  for  a  modification  of  this  clause,  sometimes  used  where  there 
are  registered  debentures.] 
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12.  At  every  such  meeting  each  debenture  holder  shall  be  entitled  to  one  vote  in  pQfill  168. 

respect  of  every  principal  som  of  50Z.  secured  by  the  debentures  of  which  he  shall 

be  the  holder. 

[Sometimes  as  regards  registered  debentures  it  is  considered  expedient  to  allow 
voting  by  proxy.] 

13.  Where  the  trustees  or  trustee  shall  have  made  such  entry  as  aforesaid,  they 
or  he,  with  the  authority  of  a  special  resolution,  may,  at  any  time  afterwards,  give 
up  possession  of  the  premises  to  the  company  either  unconditionally  or  upon  any 
conditions  that  may  be  arranged  between  the  company  and  the  trustees  or  trustee, 
with  the  sanction  of  a  special  resolution. 

14.  A  general  meeting  of  the  del)enture  holders  shall,  in  addition  to  the  power 
hereinbefore  given,  have  the  following  powers  exercisable  by  special  resolution, 
namely  : — 

(I.)  Power  to  sanction  the  release  of  any  of  the  mortgaged  premises. 

(2.)  Power, to  sanction  any  modification  or  compromise  of  the  rights  of  the 

debenture  holders  against  the  company  or  against  its  property,  whether 

such  rights  shall  arise  under  the  debentures  or  under  these  presents,  or 

otherwise. 
(3.)  Power  to  agree  to  accept  any  other  property  or  securities  instead  of  the 

debentures,  and  in  particular  any  debentures  or  debenture  stock  of  the 

company. 

15.  A  special  resolution  passed  at  a  general  meeting  of  the  debenture  holders, 
duly  convened  and  held  in  accordance  with  these  presents,  shall  be  binding  upon 
all  the  debenture  holders,  whether  presenC  or  not  prcsent  at  such  meeting,  and 
each  of  the  debenture  holders  shall  be  bound  to  give  effect  thereto  accordingly. 

16.  The  expression  "special  resolution,"  when  used  in  this  schedule,  means  a 
resolution  passed  at  a  meeting  of  the  debenture  holders,  duly  convened  and  held 
in  accordance  with  the  provisions  herein  contained  by  a  majority  consisting  of  not 
less  than  three-fourths  of  the  persons  entitled  to  vote  thereat.  Provided  that,  in 
computing  the  majority,  when  a  poll  is  demanded,  reference  shall  be  had  to  the 
number  of  votes  to  which  every  such  person  is  entitled  under  these  presents. 

17.  Minutes  of  all  resolutions  and  proceedings  at  every  such  meeting  as  afore- 
said shall  be  made  and  duly  entered  in  books,  to  be  from  time  to  time  provided 
for  that  purpose  by  the  trustees  or  trustee,  at  the  expense  of  the  company  ;  and 
any  such  minutes  as  aforesaid,  if  purporting  to  be  signed  by  the  chairman  of  the 
meeting  at  which  such  resolutions  were  passed,  or  proceedings  had,  or  by  the 
chairman  of  the  next  succeeding  meeting  of  the  debenture  holders,  shall  be  con- 
clusive evidence  of  the  matters  therein  stated ;  and  until  the  contrary^is  proved, 
every  such  meeting  in  respect  of  the  pi-oceedings  of  which  minutes  have  been 
made,  shall  be  deemed  to  have  been  duly  held  and  convened,  and  all  resolutions 
passed  thereat  or  proceedings  had,  to  have  been  duly  passed  and  had. 

[It  is  by  no  means  uncommon  now  to  insert  provisions  (as  above)  in  a  debenture 
trust  deed,  enabling  the  majority  to  bind  the  minority  in  respect  of  various 
mattera  The  Joint  Stock  Companies  Arrangement  Act,  1870,  gives  such  a  power,  but 
it  only  applies  when  the  company  is  in  liquidation.  Now  it  sometimes  happens  that 
a  company  which  has  raised  a  large  sum  on  debentures  falls  into  tcmporaiy  diffi- 
culties, and,  though  a  large  majority  of  its  debenture  holders  may  be  willing  to 
give  time  or  make  some  reasonable  arrangement,  a  minority  decline  to  concur, 
and,  in  the  result,  the  company  is  forced  into  liquidation.  The  insertion  of  provi- 
sions as  above  meets  this  inconvenience,  and  may  save  the  majority  from  the 
tyranny  of  the  minority.] 


The  common  seal  of  the  abovenamed  company  was  hereunto  afBxed,  Form  169. 
and  the  same  was  signed  by  the  abovenamed  C.  ani  D.,  two  of  the  Attestation 
directors  of  the  said  company  in  my  presence,  and  before  the  execution  clause  where 

deed  to  be 
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Form  169.  of  this  bill  of  sale^  the  effect  thereof  was  explained  by  me  to  the  said 
j^^^^^^^"  compaay  [through  the  directors  thereof  at  a  board  meeting  assembled]. 

biU  of  nJe.  N.  M.,  of 

Solicitor  of  the  Supreme  Court  of  Judicature  in  England. 

Where  it  is  desired  that  a  tmst  deed  comprising  personal  chattels  as  defined  by 
the  Bills  of  Sale  Act,  1878,  shall  be  registered,  it  must  be  attested  in  accordance 
with  8.  10  of  the  Act  [nipra,  p.  238],  and  the  attesting  witness  mnst  make  an 
affidavit  as  follows  : — 


In  the  High  Court  of  Justice. 
[Queen's  Bench]  Division. 

Form  170.       ^» >  ^^ >  make  oath  and  say  as  follows  : — 

.      7"      1.  The  paper  writing  hereunto  annexed  and  marked  A.  is  a  true  copy 

biU  of  sale.       of  a  bill  of  sale,  and  of  every  schedule  or  inventory  thereto  annexed  or 

therein  referred  to,  and  of  every  attestation  of  the  execution  thereof  as 

made  and  given  and  executed  by  The Company,  Limited. 

2.  The  said  bill  of  sale  was  made  and  given  by  the  said  company  on 

the day  of . 

8.  I  was  present  and  saw  the  said  bill  of  sale  sealed  with  the  common 
seal  of  the  said  company,  and  signed  by  C.  and  D.,  who  are  two  of  the 
directors  of  the  said  company. 

Where,  by  the  practice  of  a  company,  directors  or  other  officers  sign  their  names 
opposite  or  under  the  common  seal,  they  are  not  attesting  witnesses  within  the 
meaning  of  the  Bills  of  Sale  Act,  1878.  Shears  v.  Jacob,  L.  R.  1  C.  P.  513  ; 
Deffell  V.  White,  L.  R.  2  C.  P.  144.  So  that  it  is  not  necessary  to  state  their  resi- 
dences and  occupations.  If,  however,  their  names  were  subscribed  to  an  attestation 
clause,  it  would  be  otherwise. 

4.  The  registered  office  of  the  said  company  is  at . 


5.  The  name  of  N.  M.,  subscribed  to  the  said  bill  of  sale  as  that  of 
the  witness  attesting  the  due  execution  thereof,  is  in  the  proper  hand- 
writing of  me  this  deponent. 

6.  I  am  a  solicitor  of  the  Supi-eme  Court,  and  reside  at . 

7.  Before  the  execution  of  the  said  bill  of  sale  in  maimer  aforesaid,  I 
fully  explained  to  the  said  company,  through  the  directors  thereof 
assembled  at  a  board  meeting,  the  nature  and  effect  thereof. 

Sworn,  &c. 

See  Rules  of  Sup.  Court,  April,  1880.    Form  B.  26. 


Ponn  171.       ^^^^  INDENTURE,  made  the day  of ^  between,  &c.  [a& 

in  Form  168]. 

Short  form  of 

trust  deed.  WHEREAS  the  company  contemplates,  the  issue  of  debentures  for 

securing  principal  sums  not  exceeding  in  the  aggregate  the  amount 
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hereinafter  specified :  And  whebeas  it  is  intended  that  applicants  for  Form  171. 
such  debentures  shall  have  the  option  of  taking  debentures  framed  in  ac- 
cordance  with  either  of  the  forms  set  forth  in  the  schedule  hereto,  and 
that  the  principal  monies  secured  by  each  of  the  said  debentures  shall 
be  of  such  amount,  and  shall  be  made  payable  at  such  time,  and  shall 
carry  interest  at  such  rate  as  shall  be  agreed  on  between  the  company 
and  the  person  to  whom  the  same  shall  be  issued :  And  whereas  the 
company  desires  that  the  payment  of  the  principal  monies  and  interest 
secured  by  such  debentures  should  be  further  secured  in  manner  herein- 
after appearing : 

NOW  THIS  INDENTURE  WITNESSETH  that,  for  effectuating 
such  desire  and  in  consideration  of  the  premises,  the  company  doth 
hereby  covenant  with  the  said  A.  and  B.,  their  executors,  administra- 
tors, and  assigns  (as  trustees  for  the  holders  of  such  debentures)  that 
all  the  property  of  the  company  both  present  and  future,  including  its 
uncalled  capital  for  the  time  being,  shall  stand  and  be  charged  with  the 
payment  of  the  principal  monies  and  interest  secured  by  all  debentures 
issued  by  the  company  and  framed  in  accordance  with  either  of  the 
forms  set  forth  in  the  schedule  hereto,  nevertheless  subject  to  the  con- 
ditions indorsed  on  such' debentures :  And  that  such  principal  monies 
and  interest  shall  be  a  first  charge  on  the  said  premises  :  And  that  the 
ftggrog&te  amount  of  such  principal  monies  shall  not,  at  any  one  time, 
exceed  the  sum  of  100,0007. :  And  it  is  hereby  agreed  and  declared 
that  the  statutory  power  of  appointing  new  trustees  or  a  new  trustee 
hereof  shall  be  vested  in  the  company,  and  that  upon  any  appoint- 
ment under  such  power  the  number  of  trustees  may  be  augmented 
or  reduced. 

In  witness,  &c. 

The  schedxtles  above  beferbed  to. 


FIRST  SCHEDULE. 

Dehentwre  to  Bearer, 

The Company,  limited*    No. Mortgage  Debenture.    £ .    The 

company,  &c.  [«#  in  Ik>rm  168,  mpra,  p.  243.] 

The  conditionB  within  referred  to. 

1.  This  debenture  is  one  of  a  series  of  debentures  issued  or  about  to  be  issued  by 
the  company  for  securing  principal  sums  not  to  exceed  at  any  one  time  the  sum 
of /. 

2.  [Paripau%t  clause,  9upra,  p.  263.] 

3.  So  far  as  regards  the  bearer  hereof,  the  charge  created  by  the  indenture 
below  mentioned  shall  be  a  floating  security,  &c.  [tupra,  p.  253.] 

4.  If  the  company  {tupra^  p.  Ibid."] 
6.  The  power  [jnipra,  p.  Ihid.l 

6.  Nothing  [mpra,  p.  Ihid.'] 

7  to  11  [same  as  clauses  1,  2,  3,  4,  and  7  of  Form  168  5.] 

12.  The  holders  of  the  debentures  of  the  issue  above  mentioned  (including  the 

bearer  hereof)  are  entitled  to  the  benefit  of  an  indenture  dated  the day 

of  -— ,  and  made  between  the  company  of  the  one  part  and  A.  and  B.  of  the  other 
part,  whereby  the  property  of  the  company  both  present  and  future,  including  its 
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p         171.  ^^caUed  capital,  was  charged  with  the  payment  of  the  principal  monies  and 
interest  hereby  secured. 


SECOND  SCHEDULE. 

Jtegistered  Debenture. 

[Tliis  can  easily  be  framed  from  Forms  161  and  165  supra,  modified  as  in  the 
first  schedule  above,  but  substituting  "  holder"  for  " bearer"  when  necessary.] 

If  desired,  a  third  schedule  can  be  added  containing  a  registereid  debenture  with 
coupons  to  bearer.  Where  it  is  desired,  a  clause  as  at  p.  267  [CI.  20]  can  be  inserted, 
and  another  schedule  added  providing  for  meetings  of  •  debenture  holders,,  as  at 
p.  270,  with  some  slight  modifications.  Jn  suqh  case  it  may  be.  found  convenient 
to  insert  in  Clause  11  of  that  schedule  the  words  "  whether  the  same  shall  be  pay- 
fUjle  to  bearer  or  to  the  registered  holder,  and,  in  the  latter  case,  whether  the  same 
shall  be  registered  in  the  name  of  the  bearet  or  not"  after  the  words  "holders 
tliereof." 


•       •  •  •  •  •  • 

Form  172.  ^^^^  ^y^^^  ^j^g  principal  monies  and  interest  secured  by  the  debentures 
Limitation  of  shall  not  at  any  time  exceed  .the  sum  of  100,000/. :  And  that  so  long 
?®^"*"™^  as.  there  shall  be  any  incumhrances  charged  upon  the  mortgaged  pie- 
prior  incum-  miscs  in  priority  to  the  debentures,  the  principal  monies  secured  by  the 
brancea.  debentures  shall  not  exceed  the  difference  between  the  amount  of  the 

principal  monies  owing  in  respect  of  such  priot  incumbnoices  ahd  the 
sum  of  100,000/.  '  ' 

Where  there  are  prior  incumbrances  th^  debenture  issue  is  sometime^  limited  by 
covenant  in  the  trust  deed  as  above.  Sometimes,  too,  the  company  covenants  that 
it  will  apply  a  competent  part  of  a  proposed  loan  in  paying  off  the  prior  incum- 
brances. 


Form  173.       The  trustees  or  trustee  may  raise  and  borrow  money  on  the  security 

r     TT  of  the  mortgaged  premises,  or  any  part  thereof,  for  the  purpose,  but  for 

where  prior  in-  the  purposc  ouly,  of  paying  off  or  discharging  any  mortgage  or  charge 

cumbrances      f^j.  i]^q  tjjj^g  being  charged  on  the  mortgaged  premises  or.any  part 

thereof  in  priority  to  these  presets,  or  ^or  the  purpose  of  defraying  any 

costs,  charges,  losses,  and  expenses  which  shall  be  incurred  by  the 

trustees  or  trustee,  or  any  of  them,  in  relation  to  these  presents  :  And 

the  trastees  or  trustee  may  raise  and  borrow  such  monies  as  aforesaid  at 

such  rate  of  interest,  and  generally  on  such  terms  and  conditions  as  the 

trustees  or  trustee  shall  thirik  fit,  ind  'ihay  secure  the  repayment  of  the 

monies  so  raised  or  borh)wed,with  int6re8fc  fof '  flie 'same,  by  mortgaging 

or  otherwise  charging  the  mortgaged  premises'  or  any  part  thereof,  in 

such  manner  and  form  as  the  trustees  or  truste.Q  sh^ll  th\uk  fit.  . 

The  trustees  or  trustea  .may  concur  in-  the  transfer  of  any  mortgage 
or  charge  for  the  time  being  charged  on  the  mortgaged  premises,  or  any 
part  thereojj,  in  j)riority  to  the§e  presents,  and  may;  redeem  or  concur  in 
redeeming  th<5:  jjiojAgajgci.premiap^,.  pf  .8g»y  part,tbqBeqf,.£rQm  any  such 
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m(»rtgage  or  charge,  and  for  the  pnrpoBes  aforesaid  may  execute  and  do  Form  173. 
all  such  assurances  and  things  as  they  or  he  shall  think  fit. 

Where  prior  incumbrances  exist,  powers  as  above  are  sometimes  inserted  in  a 
trust  deed. 


At  any  time  before  the day  of (if  and  so  long  as  a  suflS-  Form  174. 

cient  number  of  the  preference  shares  of  the  company  remain  uniflBued)  power  to 
the  company  will,  upon  the  request  in  writing  of  the  registered  holder  exchange 

hereof  and  upon  the  surrender  of  this  debenture,  issue  to  him of  £  *y  gJJJ^ 

the  said  preference  shares  credited  as  fuUy  paid  up,  and  will  pay  to  him 
the  interest  for  the  fraction  (if  any)  of  the  current  half-year  up  to  the 
day  of  surrender. 

Sometimes  it  is  desired  to  give  debenture  holders  power  to  convert  their  deben- 
tures into  shares  as  above.  On  conversion,  a  contract  would  have  to  be  registered 
under  s.  25  of  the  Act  of  1867.    See  fupra^  pp.  12, 37. 


This  is  to  certify  that  the  payment  of  the  principal  monies  and  Form  175. 
interest  secured  by  this  debenture  in  accordance  with  the  tenor  thereof  c^^iiiiteed 
is  guaranteed  by  The Company,  Limited.  debentard. 

Given,  &c. 

Sometimes  a  company  which  desires  to  raise  money  by  the  issue  of  debentures 
procures  some  other  company  to  guarantee  the  principal  and  interest  or  the  inte- 
rest thereby  secured.  The  guaranteeing  company  usually  receives  a  commission 
for  so  doing,  and  takes  a  mortgage  or  charge  by  way  of  counter  security.  It 
must  of  course  be  seen  that  the  transaction  is  intra  virei  the  company.  The 
best  mode  of  giving  the  guarantee  is  by  a  trust  deed,  by  which  the  guaranteeing 
company  covenants  wilh  a  trustee  for  the  debenture  holders.  The  guarantee 
should  be  confined  to  debentures  upon  which  a  certificate  under  the  seal  of  the 
guaranteeing  company  is  placed. 


The  following  skeleton  prospectus  may  be  found  of  some  use  byway  of  reminder.  Form  176. 

The  —  Company,  Limited.  Prospectus 

of  ina«  of 

Issue  of  100,000/.  six  per  cent,  debentures  of  50/.  each,  to  be  paid  off  debentures. 
1st  February,  1881. 

[Here  the  names  of  the  directors  and  other  officers  of  the  company  are 
vsually  given,'} 

Subscriptions  [or  applications]  are  invited  for  10,000/.  in  six  per  cent, 
debentures  of  50/.  each.  These  debentures  are  issued  in  orfer  to  provide 
funds  for,  &c. 

The  Company  Ipositdon  and  prospects']. 

The  debentures  will  be  issued  at  par  for  sums  of  50/.  each^  made  pay- 
able "  to  bearer,"  and  carrying  interest  from  tlie  -^ — ^  day  of ,  at 

the  rate  of  six  per  cent,  per  annum,  payable  half-yearly,  oh  ihe  — th  of 

T  a 
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Form  176.  ^^^  — th  of ,  at  the  bankers  of  the  Company,  upon  presenta- 

tion  of  coupons  annexed  to  the  debentures. 
The  terms  of  subscription  for  each  debenture  are  as  follows  : — 

On  application 10?. 

On  allotment lOZ. 

On  the  — ^th  June,  18 —         .        .        .        .    101. 

On  the  — th  July,  18— 10/. 

On  the  — th  July,  18—  .        .        .        •     10/. 

Provisional  certificates  will  be  issued  on  payment  of  the  amount  due 
on  allotment,  and  exchanged  for  definitive  debentures  on  completion  of 
the  payments. 

[For  form  of  certificate,  see  infra,  p.  277.] 

Instalments  may  be  paid  in  advance,  on  allotment,  or  on  any  of  the 

above  dates,  under  discount  at  the  rate  of per  cent,  per  annum. 

Where  no  allotment  is  made  the  deposit  will  be  returned  in  full. 

In  case  a  less  number  of  debentures  is  allotted  than  is  applied  for,  the 
excess  of  the  deposit  will  be  applied  in  or  towards  payment  of  the  future 
instalments  due  upon  such  number  as  may  be  allotted.  Failure  to  pay 
any  instalment  when  due,  will  render  the  allotment  liable  to  cancellation, 
and  the  previous  payments  to  forfeiture. 

Applications  in  the  annexed  form  should  be  filled  up  and  sent  to  the 

company's  bankers,  Messrs. ,  accompanied  by  a  deposit  of  10/.  upon 

each  debenture  applied  for. 
The  form  of  debenture  can  be  seen  at  the  office  of  the  company. 

By  order  of  the  Board  of  Directors. 

,  Secretary. 

No.  — , Street,  London,  E.  C,  January  Ist,  1876. 

[Form  of  letters  of  application  to  be  subjoined  to  prospectus.] 

No. 

The  A.  Company,  Limited. 

Issue  of  10,000/.  six  per  cent,  debentures. 

To  the  directors  of  the  A.  Company,  Limited. 
Gentlemen, 

I  beg  to  apply  for  debentures  of  the  above  issue  in  the  terms 

of  the  prospectus  issued  by  you,  dated,  &o.,  on  which  I  have  paid  the 
required  deposit  of  10/.  per  debenture ;  and  I  undertake  to  accept  the 
same  or  any  less  number  you  may  allot  to  me,  and  to  make  the  remain- 
ing payments  in  respect  thereof*  at  the  dates  specified  in  the  said 
prospectus. 

Tour  obedient  servant. 
Names 

Address 

Occupation 

Date 

•  If  yon  desire  to  pay  in  fall  on  allotment,  the  words  "the  dates  specified  in  the 
said  prospectus**  should  he  struck  out,  and  the  wozds  "on  allotment  nnder 
discount  **  subatitated. 
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The  following  it  a  proTidonal  certiftctkte  in  the  oidinuj  form.    It  ia  probably  a  Pom  177. 

negoliablc  iDBtnuneut  by  the  law  merchaitt.     Stimbtitt  v.  Metrepolitan  Bank,  2 

Q.  B.  Div.  194.  ProTiutmal 

ceitiGcaU  of 

The Company,  Limited.  J^*^*"  ''*'^"'- 

Capital 1. 

Bankers 

Offices 

Ibgiic  of  10,000/.  sis  per  cent,  debeatnres  of  50/.  each. 

Peovisional  Cebtificate. 

No. 

For debentures  to  be  numbered to JoclneiTe. 

This  ib  to  certif7  that  the  above-named  company  have  received 

the  snm  of  20/.  npon  each  of  the  said  debentnres,  and  that  on 

payment  of  the  remaining  instalments  as  below  mentioned,  the  bearer 
will  be  entitled  to  receive debentures  of  the  said  issue,  each  for  50/. 

The  remaining  instalments  on  each  debenture  are  to  be  paid  at  the 
bankers  of  the  company  as  follows  : — 

On  the  — th  June  next  10/.  per  debentnre. 

On  the  — th  July  neit  10/.  per  debentnre. 

On  the  — th  Jnly  next  10/.  per  debenture. 

Failnre  to  pay  any  iustobnent  when  due  will  render  the  pievioos 
payments  liable  to  forfeiture. 

The  remaining  instalments  may  be  paid  in  full  nnder  discount  at  the 
rate  of  ■  per  cent,  per  annum  on  any  day  on  which  an  instalment 
falls  due. 

For  the  company, 

,  Secretary. 

London, 

Street,  E.  C,  1st ,  1877. 

Annexed  t«  the  aboTe  certificate,  will  be  receipts  lor  future  inatalmcnls,  aa 
follows  : 

Bbciitbd  on  account  of  The  ^  The  Company,  Li- 
Company,  Limited,  tbe  enm  of  £ ,  J  mited.    Amount  payable  in 

being  tbe  instalment  due  in  respect  of  J   respect  of  debentures 

the   debentures   above-mentioaed  upon  J  specifiedin  Provinonal Cer- 

the th  June,  18—.  ^   tificate,  No. . 

For  the Bank.  | 
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Form  178.   Trust  Dked/w  securing  Mqbtqage  Debenture  Stock  issued  hy 

a  Company  incorporated  under  the  Acts  of  1862  and  1867. 

Until  quite  recently  companies  registered  ander  the  Acts  of  1862  and  1867  seldom 
or  never  issued  mortgage  debenture  stock.  It  is,  however,  a  convenient  mode  of 
raising  money,  and  is  gradually  being  adopted. 

The  following  precedent  will  show  how  the  stock  should  be  secured,  and  also  how 
the  conditions  of  issue  should  be  framed. 

Of  course,  instead  of  making  the  stock  redeemable  at  the  end  of  ten  years,  the 
period  can  be  extended  to  fifteen  or  twenty  years  ;  or  the  stock  may  be  made  a 
"  perpetual  mortgage  debenture  stock."  The  advantage  which  such  a  stock  pos- 
sesses over  preference  shares  is  that  it  gives  the  holder  a  first  charge  on  the  assets 
as  against  other  creditors,  whereas  the  holders  of  preference  shares  can,  at  the 
utmost,  only  be  given  a  preference  in  the  distribution  of  surplus  assets  after 
payment  of  all  creditors. 

It  may  be  made  a  condition  of  issue  if  desired  that  the  company  shall  have  power 
to  redeem  the  stock  or  any  part  of  it  on  giving  six  months*  notice. 

A  company  which  has  debentures  outstanding,  sometimes  finds  great  difficulty  in 
providing  for  their  payment  at  maturity  :  if  instead  of  debentures  perpetual  stock 
is  issued,  the  difficulty  and  danger  will  be  avoided.  Endeavours  are  often  made  to 
induce  the  holders  of  mortgage  debentures  to  exchange  them  for  preference  shares  ; 
^ut  not  uncommonly  without  success ;  though  unwilling  to  take  shares,  such  persons 
might  be  ready  to  take  perpetual  mortgage  debenture  stock.  As  to  another  mode 
of  securing  this  stock,  see  infra,  p.  285  note. 

This  form,  since  its  publication  in  the  first  edition  of  this  work,  has  been  adopted 
in  a  considerable  number  of  cases.  Sometimes  the  conditions  do  not  provide  for 
the  issue  of  certificates  to  bearer. 


Parties. 


lUdtab. 


Testatum  1. 


Freehold 
parcel). 


THIS  INDENTURE,  made  the day  of ,  between  The 


Company,  Limited  (hereinafter  called  the  company),  of  the  one  part, 

and  A.  B.,  of ,  C.  D.,  of ,  and  E.  F.,  of ,  of  the  other 

part:  Whereas  [^Here  will  follow  recitals  shotving  the  company^a  title 
to  the  property  intended  to  he  comprised  in  the  security^  :  And  whereas,* 
by  a  special  resolution  of  the  company,  duly  passed  and  confirmed  at 

extraordinary  general  meetings  thereof,  held  respectively  on  the 

day  of  and day  of ,  it  was  resolved  that  a  mortgage 

debenture  stock  of  the  nominal  amount  of  100,000/.  be  and  the  same 
was  thereby  created :  and  that  the  said  stock  (hereinafter  called  the 
stock)  should  be  issued  upon  certain  conditions  in  the  said  resolution 
referred  to ;  and  that  the  redemption  of  the  stock  and  the  payment  of 
interest  thereon  should  be  secured  by  an  indenture  in  the  terms  of  the 
draft  therein  also  referred  to  (being  the  draft  of  these  presents) ;  and 
that  the  directors  be  and  they  were  thereby  authorised  to  affix  the  seal 
of  the  company  to  such  indenture ;  And  whereas  a  copy  of  the  said 
conditions  is  set  forth  in  the  third  schedule  hereunder  written  :  NOW 
THIS  INDENTURE  WITNESSETH,  that,  in  consideration  of  the 
premises,  the  company  doth  hereby  grant  unto  the  said  A.  B.,  C.  D., 
and  E.  F.,  their  heirs  and  assigns :  All  and  singular  the  hereditaments 

(*)  In  this  case  the  stock  is  supposed  to  have  been  created  by  special  resolution, 
and  the  conditions  of  issue  and  trust  deed  approved  in  like  manner ;  but  in  most 
cases  the  general  powers  of  the  directors  would  enable  them  to  create  and  issue 
mortgage  debenture  stock  without  the  sanction  of  a  special  resolution,  and  in  such 
case  the  above  recital  would  of  course  be  modified. 
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specified  in  the  firet  schedule  hereunder  written  \jeneral  words — Eslaie  Form  178. 
cJauseJ  :  To  have  and  to  hold  the  same  unto  aud  to  the  use  of  the  said  ' 

A.  B.,  C.  D.,  and  E.  F.,  their  heirs  and  assigns,  upon  and  for  the  trusts  Habendum, 
and  purposes  hereinafter  exprossed  and  declared  of  and  concerning  the 
same  :  AND  THIS  INDENTURE  ALSO  WITNESSETH,  that,  for  Testatum  2 
the  consideration  aforesaid,  the  company  doth  hereby  assign  unto  the 
said  A.  B.,  C.  D.,  and  E.  F.,  their  executors,  administrators,  and  assigns: 
All  and  singular  the  chattels  and  effects  specified  or  referred  to  in  the  Chattels, 
second  schedule  hei^eunder  written :  To  have  and  to  hold  the  same  Habendum" 
unto  the  said  A.  B.,  C.  D.,  and  E.  F.,  their  executors,  administrators, 
and  assigns,  upon  and  for  the  trusts  and  purposes  hereinafter  expressed 
and  declared  of  and  concerning  the  same  :  And  it  is  hereby  agreed  Truste. 
AND  DECLARED  that  the  said  A.  B.,  C.  D.,  and  E.  F.,  their  heirs,  execu- 
tors, administrators,  and  assigns,  shall  stand  seised  and  possessed  of  the 
said  premises  hereinbefore  expressed  to  be  hereby  granted  and  assigned 
respectively  upon  trust,  that  they  the  said  A.  B.,  C.  D.,  and  E.  F.,  or 
the  survivora  or  survivor  of  them,  or  the  heirs,  executors,  or  adminis- 
trators of  such  survivor,  their  or  his  assigns  (hereinafter  called  the 
trustees  or  trustee)  shall  permit  the  company  and  its  assigns  to  hold  and  To  permit 
enjoy  all  the  said  premises,  and  to*  carry  on  therein  and  therewith  the  re^^poscE- 
business  of  the  company,  until  default  shall  be  made  in  the  redemption  sion  until 
of,  or  the  payment  of  interest  on,  the  stock,  or  some  part  thereof,  for         ^    ^ 
the  period  of  three  calendar  months  after  such  redemption  or  interest 
ought  to  have  been  effected  or  paid  pursuant  to  the  said  conditions,  or 
until  an  order  [avpra,  p.  258,  dotvn  to  "  conamitted  "],  and  from  and  after 
such  default,  &c.  Isi/jn-a,  p,  258,  muiaiis  mutandis]  upon  trust,  subject 
to  the  proviso  hereinafter  contained,  that  the  trustees  or  trustee  may, 
in  their  or  his  discretion,  without  any  such  request  as  next  hereinafter 
mentioned,  and  shall,  upon  the  request  in  writing  of  the  holder  or 
holders  of  [5,000/.],  at  the  least,  of  the  stock,  enter  upon  and  take  And  then  to 
possession  of  the  said  premises,  and  may  at  the  like  discretion,  and  shall 
at  the  like   request  as  aforesaid,  sell  [trust  for  sale  tvith  aneiUary 
provisions'];    Provided  always  and   it  is   hereby   agreed  aio) «»*«' "*<* ■^^^ 
DECLARED  as  follows  :  —  FiiTst,  that  before  making  any  such  entry  Proviso  for 
or  sale,  the  trustees  or  trastee  shall,  except  in  the  case  of  any  such  ^"*^*  °' 
order  or  resolution  as  aforesaid,  give  written  notice  of  their  or  his 
intention  to  the  company,  and  shall  not  enter  upon  or  sell  the  said 
premises  or  any  part  thereof  in  pursuance  of  the  trust  aforesaid,  if 
in  the  case  of  such  trust  arising  by  reason  of  any  default  in  the  re- 
demption of  or  the  payment  of  interest  on  the  stock  or  any  part  there- 
of, the  company  shall  prove  to  the  trustees  or  trustee  payment  of  the 
monies  so  in  arrear  within  three  calendar  months  next  after  such 
notice  as  aforesaid  shall  have  been  given,  or  if  in  the  case  of  such  trust 
arising  by  reason  of  any  such  distress  or  execution  or  breach  of  cove- 
nant as  aforesaid,  the  company  shall  forthwith,  upon  such  distress  or 
execution  being  levied  or  sued  out  or  upon  such  notice  as  aforesaid, 
remove,  discharge,  or  pay  out  such  distress  or  [«wpra,  p.  259],    Secondly,  FwTiw  for 
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protection  of 
purchasers. 

Trusts  of 
proceeds  of 
sale. 


Notice  of 
distribution 
to  be  given. 


Payments  only 
to  be  made  to 
registered 
holders  of 
stock. 


Receipt  of 
registered 
holder  of 
stock  a  good 
discharge. 


Inyestment 
clause. 


that  [^  proviso  for  protection  of  purchasers].  Thirdly,  that  the  trustees  or 
trustee  shall  stand  possessed  of  the  mouies  to  arise  from  any  sale  made 
pursuant  to  the  said  trust  in  that  behalf  upon  trust  thereout  in  the  first 
place  to  pay  or  retain  the  costs  and  expenses  incurred  in  or  about  such 
sale  or  otherwise  in  relation  to  this  security,  and  to  apply  the  residue  of 
such  monies  as  follows  : — First,  in  payment  to  the  holders  of  the  stock, 
parijxissu,  in  proportion  to  the  amount  due  to  them  respectively,  and 
without  any  preference  or  priority,  of  the  monies  for  the  time  being  due 
and  owing  to  them  for  intei'est  on  their  respective  shares  in  the  stock. 
Secondly,  in  or  towards  payment  to  the  holders  of  the  stock,  paripcufsu 
in  proportion  to  the  amount  held  by  them  respectively,  and  without  any 
preference  or  priority,  of  the  full  nominal  amount  of  their  respective 
shares  therein,  and  that  whether  the  day  by  the  said  conditions  fixed  for 
the  redemption  of  the  stock  shall  have  arrived  or  not.  Thirdly,  the 
surplus,  if  any,  shall  be  paid  to  the  company  or  its  assigns  :  Provided 
ALWAYS  AND  IT  IS  HEREBY  AGREED  and  declared  that  before  making 
any  payment  to  the  holders  of  the  stock,  whether  in  respect  of  interest 
or  redemption  monies,  the  trustees  or  trustee  shall  give  ten  days'  notice 
at  the  least,  by  advertisement  in  the  Times  and  one  other  London  daily 
newspaper,  of  their  or  his  intention  to  make  such  payment,  and  of  the 
place  where  and  the  time  when  the  same  will  be  made,  and  if  any  such 
payment  is  to  be  made  on  account  of  redemption  monies,  then  from  and 
after  the  day  fixed  for  payment  of  the  same  by  such  notice  as  aforesaid, 
the  holder  of  each  share  of  the  stock  shall  be  entitled  to  interest  on  the 
balance  only  of  the  share  of  stock  held  by  him  after  deducting  the 
amount  so  payable  to  him  as  aforesaid  :  Provided  also  and  it  is  hereby 
agreed  and  declared  that  the  holder  or  holders  of  any  share  of  the  stock 
represented  by  a  certificate  to  bearer,  issued  pursuant  to  the  said  con- 
ditions, shall  not  be  entitled  to  receive  any  payment  from  the  trustees 
or  trustee  until  he  or  they  shall  have  procured  his  or  their  name  or 
names  to  be  entered  on  the  register  of  the  holders  of  the  stock  to  be  kept 
by  the  company  pursuant  to  the  said  conditions  in  respect  of  such  share 
of  stock :  Provxded  also  and  it  is  hei'eby  agreed  and  declared  that 
the  trustees  or  trustee  shall  be  at  liberty  to  treat  the  registered  holder  or 
holders  of  any  share  of  the  stock  as  the  absolute  owner  thereof,  and  shall 
not  be  bound  to  take  notice  or  see  to  the  execution  of  any  trust,  whether 
express,  implied,  or  constructive,  to  which  such  share  of  stock  may  be 
subject,  and  that  the  receipt  of  such  person  or  persons  for  any  monies 
payable  to  him  or  them  shall  be  a  good  discharge  to  the  trustees  or 
tiTistee,  notwithstanding  any  notice  they  or  he  may  have,  whether 
express  or  otherwise  of  the  right,  title,  interest,  or  claim  of  any  other 
person  to  or  in  such  share  of  stock  or  monies  :  Provided  also  and  it 
is  hereby  agreed  and  declaim  that  it  shall  be  lawful  for  the  trustees  or 
trustee  to  invest  any  monies  in  their  or  his  hands  not  inmiediately  dis- 
tributable under  these  presents  in  the  names  or  name,  or  under  the  legal 
control  of  the  trustees  or  trustee  in  any  of  the  public  stocks  or  funds,  or 
government  securities  of  the  United  E^ingdom^  or  in  stock  of  the  Bank 
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of  England :  And  the  CJOMPAinr  doth  hereby  covenant  with  the  said  Form  178. 
A.  B.,  C.  D.,  and  E.  F.,  their  heirs,  executore,  administrators,  and  as- 1 — r 
signs,  that  the  stock  shall  be  a  first  charge  upon  the  said  premises ;  first  charge. 
And  that  the  holders  of  the  stock  shall  not  as  among  themselves  be 
entitled  to  any  preference  or  priority  :  And  the  company  doth  hereby 
grant  \^power  of  distress].    And  it  is  hereby  agreed  and  declared  Power  for 
AS   FOLLOWS :— First,  that  after  the  trustees   or   trustee  shall  have  ^-r^stecs  to 
entered  [^power  to  carry  on  business  till  sale}  :  And  [poicer  to  repair,  business,  ic. 
insure,  lease,  Jkc.'].    Secondly,  that  the  trustees  or  trustee  shall  by  and 
out  of  the  rents,  profits,  and  income  of  the  same  premises,  and  the 
monies  to  be  [^trusts  of  rents,  profits,  and  income — to  pay  outgoinys,  AcJ], 
and  shall  stand  possessed  of  the  residue  of  the  said  rents,  profits,  and 
monies  upon  the  trusts  hereinbefore  declared  of  and  concerning  the 
monies  to  arise  from  any  sale  under  the  trust  in  that  behalf  hereinbefore 
contained  :  And  the  company  [covenant  by  company  to  insure  the  pre-  Coyenants  by 
mises  and  keep  them  in  repair,  and  to  allow  trustees  to  enter  atuL  inspect,  ^^v^i- 
&cJ\  :  And  the  company  [covenants  by  the  company  for  title  and  further 
assurance]  :  Provided  always  [potver  to  appoint  new  trustees']. 
In  witness,  &c. 

THE  SCHEDULES  ABOVE  REFERRED  TO. 

First  Schedule. 
[Description  of  hereditaments,'] 

Seoond  Schedule. 
[Particulars  of  chattels,  Ac] 

Third  Schedule. 

The  following  are  the  conditions  upon  which  the  mortgage  debenture  stock  of  the 

nominal  amount  of  100,000^.,  created  by  special  resolution  of  The Company, 

Limited,  passed  and  confirmed  at  general  meetings  thereof  held  respectively  on  the 
day  of  and  day  of  ,  will  be  issued  : — 

1.  The  stock  will  be  redeemed  at  par  on  the  day  of         ,  1887,  upon  which  Redemption, 
day  the  company  will,  subject  to  these  conditions,  pay  to  the  several  holders  of  the 

stock,  the  full  nominal  amount  of  their  respective  shares  therein.    Such  payments 
will  be  made  at  the  registered  office  of  the  company. 

2.  In  the  meantime  the  company  will,  as  from  the        day  of        ,  18    ,  pay,  to  Interest, 
the  holders  of  the  stock,  interest  on  their  respcclivc  shares  therein,  at  the  rate  of  8 

per  cent,  per  annum.    Such  interest  will  be  paid  half-yearly,  on  the        day  of 

and        day  of        .    The  first  half-yearly  pnyment  will  be  made  on  the 
day  of 

3.  Every  holder  of  a  share  in  the  stock  will  be  entitled  to  a  certificate  under  the  Ordinary 
seal  of  the  company,  stating  the  amount  of  the  stock  held  by  him.    Such  certificate  certificates, 
will  be  in  the  following  form  : — 

The Company,  Limited. 

100,000/.  mortgage  debenture  stock,  1877. 

No , /. 

This  is  to  certify  that         ,  of         ,  is  the  registered  holder  of        /.       #.,  of  the 
above-mentioned  stock  of  The Company,  Limited. 
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entitled 
to  several. 

Fees. 

Registered 
holder  to  be 
deemed  abso- 
lute owner. 


Survivorship. 


Transfer. 


The  redemption  of  the  said  stock,  and  the  payment  of  the  interest  theieon,  is 
secured  by  an  indenture,  dated,  &c.,  and  made,  &c.,  whereby  and  other  properfy 
of  the  company  was  vested  in  trustees  for  the  benefit  of  the  holders  of  the  said  stock. 

Indorsed  hereon  is  a  copy  of  the  conditions  of  the  issue  of  the  said  stock. 

Given  under  the  common  seal  of  the  said  company,  this         day  of 


[       Seal.       J 


Direct  ors. 


Countersigned,  ,  Secretary. 

There  shall  be  indorsed  upon  every  such  certificate  a  printed  copy  of  these 
conditions. 

4.  Every  holder  of  a  share  in  the  stock  shall  be  entitled,  at  his  discretion,  to 
several  such  certificates,  each  for  a  part  of  his  stock. 

5.  There  shall  be  paid  to  the  company  for  every  such  certificate  the  sum  of  1*. 

6.  The  company  will  recognise  the  registered  holder  of  any  share  of  registeretl 
stock  as  the  absolute  owner  thereof,  and  shall  not  be  bound  to  take  notice  or  see  to 
the  execution  of  any  trust,  whether  express,  implied,  or  constructive,  to  which  such 
share  of  stock  may  be  subject ;  and  the  receipt  of  such  person  for  the  interest  from 
time  to  time  accruing  due  in  respect  thereof,  and  for  any  monies  payable  upon  the 
redemption  of  the  same  shall  be  a  good  discharge  to  the  company,  notwithstanding 
any  notice  it  may  have,  whether  express  or  otherwise,  of  the  right,  title,  interest,  or 
claim  of  any  other  person  to  or  in  such  share  of  stock  or  monies. 

7.  In  case  of  the  death  of  any  one  of  the  joint  holders  of  any  registered  stock, 
the  survivor  will  be  the  only  person  recognised  by  the  company  as  having  any  title 
to  or  interest  in  such  stock.  The  dissolution  of  a  body  corporate  shall,  for  the 
purpose  of  this  clause,  be  treated  as  its  death. 

8.  Every  holder  of  registered  stock  will  be  entitled  to  transfer  the  same  or  any 
part  thereof  by  an  instrument  in  writing  in  the  form  following  : — 


Execution  of 
transfer. 

Transfer  to  be 
left  at  office, 
&c. 


And  will  be 
retained. 

Fees  on 
transfer. 

Closing 
register 
of  transfers. 

No  transfer  to 
infant. 

Transmissions. 


The Company,  limited. 

I*         ,  of         ,  in  consideration  of  the  sum  of         paid  to  me  by  ,  of         , 

do  hereby  transfer  to  the  said      1,,  of  the  mortgage  debenture  stock  of  the 

above-named  company  standing  [^r,  part  of  the  stock  standing]  in  my  name  in 
books  of  the  said  company,  to  hold  the  same  nnto  the  said  his  executors,  adminis- 
trators, and  assigns,  subject  to  the  several  conditions  on  which  I  held  the  same  at 
the  time  of  the  execution  hereof.  And  I,  the  said  ,  of  ,  do  hereby  agree  to 
take  the  said  stock,  subject  to  the  same  conditions. 

As  witness  our  hands  this         day  of 

Witness 

9.  Every  such  instrument  must  be  executed,  both  by  the  transferor  and  transferee, 
and  the  transferor  shall  be  deemed  to  remain  owner  of  such  stock  nntil  the  name  of 
the  transferee  is  entered  in  the  register  (hereinafter  mentioned)  in  respect  thereof. 

10.  Every  instrument  of  transfer  must  be  left  at  the  registered  office  of  the 
company  for  registration,  accompanied  by  the  certificate  of  the  stock  to  be  trans- 
ferred, and  such  other  evidence  as  the  directors  may  require  to  prove  the  title  of 
the  transferor  or  his  right  to  transfer  the  stock. 

11.  All  instruments  of  transfer  which  shall  be  registered  will  be  retained  by  the 
company.  * 

12.  A  fee  not  exceeding  2*.  6<f.  will  be  charged  for  the  registration  of  each 
transfer,  and  must,  if  required  by  the  directors,  be  paid  before  the  registration  of 
the  transfer. 

13.  No  transfer  will  beVegistered  during  the  fourteen  days  immediately  preceding 
the  said         day  of        and        day  of        in  each  year. 

14.  No  transfer  of  registered  stock  shall  be  xnade  to  an  infant  or  person  of 
unsound  mind,  or  to  a  married  woman. 

15.  The  ezecuton  or  administratoTB  of  a  deceased  holder  of  registered  stock  (not 
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being  one  of  the  seyeral  joint  holders)  shall  be  the  only  persons  recognised  by  the  YOTIXL  178. 
company  as  having  any  title  to  such  stock.  ■ 

16.  Any  parent  or  guardian  of  an  infant,  or  any  committee  of  a  lunatic  holder  of  Rights  of 
registered  stock,  or  any  person  becoming  entitled  to  registered  stock  in  consequence  parents,  &c. 
of  the  death  of  any  holder  of  such  stock,  or  of  the  marriage  of  any  female  holder  of 
registered  stock,  or  in  any  other  way  than  by  transfer  or  survivorship,  upon  pro- 
ducing such  evidence  that  he  sustains  the  character  in  respect  of  which  he  proposes 

to  act  under  this  comlition,  or  of  his  title,  as  the  directors  shall  think  sufficient,  may 
be  registered  himself  as  the  holder  of  such  stock,  or,  subject  to  the  preceding  con- 
ditions as  to  transfers,  may  transfer  them  the  same  to  some  other  person. 

17.  The  directors  shall  be  at  liberty  to  retain  the  interest  payable  upon  any  share  ^hen  interest 
of  registered  stock,  in  respect  of  which  any  person  under  condition  16  is  entitled  to  may  be  with- 
be  registered  as  the  holder,  or  which  any  person  under  that  condition  is  entitled  to  held, 
transfer,  until  such  person  shall  become  a  registered  holder  of  such  share  of  stock, 

or  shall  duly  transfer  the  same. 

18.  U^n  the  application  of  the  holder  of  a  share  of  registered  stock  the  company  Certificates 
will  issue  to  him  a  certificate  to  bearer  specifying  the  share  of  such  stock  held  by  ^  beareni. 
him.    Every  holder  of  registered  stock  will  be  entitled  at  his  discretion  to  several 

such  certificates,  each  for  a  part  of  his  registered  stock.  Every  such  certificate  will 
be  in  the  following  form  ; — 

The Company,  Limited. 

100,000/.  mortgage  debenture  stock,  1877. 
No. , 1. 

This  is  to  certify  that  the  bearer  of  this  certificate  is  the  holder  of  I.  #.  of 
the  above-mentioned  stock  of  The Company,  Limited. 

The  redemption  of  the  said  stock,  and  the  payment  of  the  interest  thereon,  is 
secured  by  an  indenture,  dated,  &c.,  and  made,  &c.,  whereby  and  other  property 
of  ,^1)C  company  was  vested  in  trustees  for  the  benefit  of  the  holders  of  the  sal  J 
stock. 

Indorsed  hereon  is  a  copy  of  the  conditions  of  the  issue  of  the  said  stock. 

Given  under  the  common  seal  of  the  said  company,  this       day  of       • 


Directors. 


Countersigned,  ,  Secretary. 

There  shall  be  indorsed  on  every  such  certificate  a  printed  copy  of  these  con- 
ditions. 

19.  A  certificate  in  such  last-mentioned  form  is,  in  these  conditions,  called  a^'*  cer- 
tificate to  bearer.'* 

20.  A  certificate  to  bearer  Will  not  be  issued,  except  upon  a  request  in  writing,  Request  to 
signed  by  the  person  for  the  time  being  entered  in  the  register,  hereinafter  men-  issue, 
tioned,  as  the  holder  of  the  stock  in  respect  of  which  the  certificate  to  bearer  is  to 

be  issued. 

21.  The  request  made  must  be  in  such  form,  and  authenticated  in  such  manner  Pqi^  ^f 
as  the  directors  shall  from  time  to  time  require,  and  tnust  be  lodged  at  the  office  of 

the  company  ;  and  the  certificates  then  outstanding  in  respect  of  the  stock  intended 
to  be  included  in  the  certificate  to  bearer  must,  at  the  same  time,  be  delivered  up 
to  the  said  directors  to  be  cancelled.    There  shall  be  paid  to  the  company,  for  every  p^^ 
certificate  to  bearer,  the  sum  of  1*. 

22.  If  the  bearer,  for  the  time  being,  of  a  certificate  to  bearer,  shall  surrender  wj  ..« 
the  same,  together  with  the  coupons  for  future  interest  belonging  thereto,  to  the  eates. 
directors  to  be  cancelled,  the  directors  will  issue  to  him  a  new  certificate  to  bearer 

for  the  stock  specified  in  the  certificate  so  delivered  up,  or  any  part  thereot 
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Re-entry  on 
register. 


Bearer  of 
certificate 
abeolate 
owner. 


Ck>apon8. 


Form  of. 


Form  178.  ^^*  ^  ^^  bearer  of  a  certificate  to  bearer  shall  snrrender  the  same,  together  with 
the  coupons  for  future  interest  belonging  thereto,  to  the  directors,  to  be  cancelled  ; 
and  shall  therewith  lodge  at  the  office  of  the  company  a  declaration  in  writing 
signed  by  him,  and  in  such  form  as  the  directors  shall  from  time  to  time  direct, 
requesting  that  his  name  may  be  entered  in  the  register,  hereinafter  mentioned,  as 
the  holder  of  the  stock  specified  in  the  same  certificate,  or  any  part  thereof ;  and 
stating  in  such  declaration  his  name,  and  condition  or  occupation,  and  address,  the 
director  will  enter  his  name  in  the  said  register  in  respect  of  the  stock  specified  in 
the  said  certificate,  or  any  part  thereof  as  aforesaid. 

24.  The  company  will  recognise  the  bearer  of  a  certificate  to  bearer  as  the  abso- 
lute owner  of  the  share  of  the  stock  therein  specified,  and  shall  not  be  bound  to 
take  notice  or  see  to  the  execution  of  any  trust,  whether  express,  implied,  or  con- 
structive, to  which  such  share  of  stock  may  be  subject ;  and  the  receipt  of  such 
person  for  any  monies  payable  upon  the  redemption  of  the  same  share  of  stock 
shall  be  a  good  discharge  to  the  company,  notwithstanding  any  notice  it  may  have, 
whether  express  or  otherwise,  of  the  right,  title,  interest,  or  claim  of  any  other 
person  to  or  in  such  share  of  stock  or  monies. 

25.  With  every  certificate  to  bearer  there  will  be  issued  coupons  providing  for 
the  interest  thereafter  to  accrue  due  in  respect  of  the  share  of  the  stock  therein 
specified  up  to  the  time  fixed  for  the  redefnption  of  the  same. 

Every  such  coupon  ^will  be  in  the  form  following,  and  will  be  signed  on  behalf  of 
the  company  by  the  secretary  thereof,  or  by  some  other  person  appointed  by  the 
directors : — 

The Company,  Limited. 

100,000;.  mortgage  debenture  stock,  1877. 
Certificate  to  bearer,  Ko. 
Coupon,  No.       • 

The  bearer  of  this  coupon  will,  on  the  day  of  ,  be  paid  by  the  above- 

named  company,  at  its  r^^istered  office,  the  sum  of        k        #.,  being  six  months* 
interest  on  the  share  of  stock  comprised  in  the  above-mentioned  certificate. 

For  the  said  company. 

,  Secretary. 

26.  There  will  be  a  printed  indorsement  on  every  such  coupon,  to  the  following 
effect : — 

**  The  company  will  recognise  the  bearer  of  this  coupon  as  the  absolute  owner  of 
the  interest  monies  therein  specified,  and  shall  not  be  bound  to  take  notice  or  see 
to  the  execution  of  any  trust,  whether  express,  implied,  or  constructive,  to  which 
such  monies  may  be  subject ;  and  the  receipt  of  such  person  for  the  same  monies 
shall  be  a  good  discharge  to  the  company,  notwithstanding  any  notice  it  may  have, 
whether  express  or  otherwise,  of  the  right,  title,  interest,  or  claim  of  any  other 
person  to  or  in  such  monies." 

27.  The  interest  upon  the  registered  stock  will  be  paid,  at  the  registered  office 
of  the  company,  to  the  holders  thereof,  upon,  or  at  an  any  time  after,  the  day 
appointed  by  these  conditions  for  the  payment  thereof.  The  interest  upon  the 
stock  represented  by  certificates  to  bearer,  will  be  paid  in  accordance  with  the 
terms  of  the  coupons  issued  with  such  certificates. 

28.  If  several  persons  are  entered  in  the  register  as  joint  holders  of  any  share  of 
registered  stock,  the  receipt  of  any  of  such  persons  for  the  interest  from  time  to 
time  payable  in  respect  of  such  share  shall  be  as  effectual  a  discharge  to  the  com- 
pany as  if  the  person  signing  the  same  receipt  were  the  sole  registered  holder  of 
such  share  of  stock. 

29.  If  any  certificate  or  coupon  issued  pursuant  to  these  conditions  be  worn  out 
or  defaced,  then,  upon  production  thereof  to  the  directors,  they  will  cancel  the 
same,  and  will  issue  a  new  certificate  in  lien  thereof ;  and  if  any  such  certificate  or 
coupon  be  lost  or  destroyed,  then,  upon  proof  thereof  to  the  satisfaction  of  the 
directors,  or,  in  default  of  proof,  on  such  indemnity  aa  the  direeton  deem  adequate 


Indorsement 
on. 


Interest  how 
to  be  paid. 


Beceipt  of 
one  of  joint 
holders. 
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being  given,  a  new  certificate  in  lieu  thereof  will  be  given  to  the  person  entitled  to    ]Porm  178. 

sach  lost  or  destroyed  instrument.    An  entry  as  to  the  issue  of  the  new  certificate 

or  coupon  and  indemnity  (if  any),  will  be  made  in  the  register  hereinafter 
mentioned. 

30.  A  register  of  the  stock  will  be  kept  by  the  company  in  one  or  more  books,  Register, 
and  there  shall  be  entered  in  such  register : — 

(1.)  The  names  and  addresses  and  descriptions  of  the  holders  for  the  time  being 

of  the  stock. 
(2.)  The  amount  of  stock  held  by  every  such  person. 
(3.)  The  date  at  which  the  name  of  every  such  person  was  entered  in  respect  of 

the  stock  standing  in  his  name  and  every  part  thereof. 

31.  On  the  issue  of  a  certificate  to  bearer  the  company  shall  strike  out  of  the  How  to  be 
said  register  the  name  of  the  person  then  entered  as  the  holder  of  the  stock  altered  on 
specified  in  such  certificate,  and  shall  enter  the  following  particulars  : —  ^^^^h^' 

(1.)  The  fact  of  the  issue  of  the  certificate  to  bearer.  beww 

(2.)  A  statement  of  the  amount  of  the  stock  included  in  such  certificate. 
(3.)  The  date  of  the  issue  of  the  certificate  to  bearer. 

32.  The  trustees  or  trustee  and  any  holder  of  a  share  in  registered  stock,  or  Inspection, 
bearer  of  a  certificate  to  bearer,  wiU,  upon  payment  of  such  fee  (not  exceeding  1«.) 

as  the  director  shall  from  time  to  time  fix,  be  entitled  at  all  reasonable  times  to 
inspect  the  said  register. 

33.  No  notice  of  any  trust,  express,  implied,  or  constructive,  shall  be  entered  on  ^q  notice  of 
the  register  in  respect  of  any  share  in  the  debenture  stock.  trusts. 

34.  In  these  conditions,  unless  there  be  something  in  the  subject  or  context  in-  Interpretation, 
consistent  therewith — 

**  The  company  "  means  The  —  Company,  Limited. 

**  The  directors  "  means  the  directors  for  the  time  being  of  the  company.^ 

"The  stock*'  means  the  said  mortgage  debenture  stock,  created  as  above 
mentioned. 

*'  Begistered  stock*'  means  so  much  of  the  stock  as  shall  not  for  the  time  being 
be  represented  by  certificates  to  bearer. 

Words  importing  the  singular  number  only,  include  the  plural. 

Words  importing  the  plural  number  only,  include  the  singular. 

Words  importing  persons,  include  corporations. 

KoTB. — If  thought  more  convenient,  mortgage  debenture  stock  can  be  secured 
by  a  deed  of  covenant  between  the  company  and  trustees,  whereby  the  company 
will  covenant  that  the  stock  shall  be  a  first  charge  upon  all  its  property,  present 
and  future ;  a  proviso  will  be  added  enabling  the  company  to  deal  with  its 
property  until  default  in  payment  of  interest,  or  a  winding-up  order,  dec.  See 
iftpra,  p.  267.  The  holders  of  stock  so  secured  would  be  in  much  the  same 
position  as  the  holders  of  mortgage  debentures  similar  to  those  given,  sujfraf 
pp.  257,  273. 
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PETITIONS. 


BsuucTiON  OF  Capital; 

lu  the  Higb.  Court  of  Justioe.    .  •   •<    i 

ChaBoevy^  Division,  ...... 

Vice-Chanoellor ,  [Or  Master  of  the  Rolls.] 


1 1>  I 


•••«>    •      I     •!"• 


In  the  matter .gf.tlie  Cou\pa^ie8.Act^l867. 
..  And  in  the  mattor  of  .the.^-^^*-  Company  • 
Limited  and  Beduced.  -  - ' 


' 1 1. 


To  Her  Majesty's  High'  Court  6f  Justice  : 

T|ie,  humble  petition  of  the  Company,  Lin^ited  and 

Beduced : 
"  Showeth  as  follow  : 

1.  Your  petitioner,  the  above-named  company  (hereinafter  called  tne 

company),  was  incorporated  in  the  year r^  under  the  Companies  Acts, 

1862  and  1867,  as  a  cfompany  limited  by  shares 

2.  The  registered  oflBce  of  the  company  is  situated  at . 


8.  The  objects  for  which  the  company  was  ^tabushed  are  [the  .work- 
ing of  coal  mine§]  and  other  objects  set  iortb  in  the  memorandum'  of 
association  thereof*  •  .        - 

4.  The  capital  of  the  company  is  100,60W:  divided  into*  5',tJ00  shanes 
of  20/.  each. .  ,,       ,.,,-. 

6.  Shortly  after  the  incorporation  of  the  company  it  commenced  and 
has  since  carried  on  business. 

6.  The  company  has  issued  4,200  of  its  shares,  and  no  more,  and  the 
sum  of  10/.  per  share  has  been  paid  up  thereon. 

7.  By  Clause  87  of  the  articles  of  association  of  the  company  it  is 
provided  that  the  company  may  from  time  to  time  by  special  resolution 
reduce  its  capital. 

8.  By  a  special  resolution  of  the  company  duly  passed  and  confirmed, 
in  accordance  with  Section  51  of  the  Companies  Act,  1862,  at  extraordi- 
nary general  meetings  of  the  company  held  respectively  on  the day  of 

and day  of ,  it  was  resolved  as  follows,  namely  :  "  That 

the  capital  of  the  company  be  reduced  from  100,000/.  divided  into  5,000 
shares  of  20/.  each  to  75,000/.  divided  into  5,000  shares  of  15/.  each 
by  reducing  the  liability  on  each  share  to  the  extent  of  5/." 


>     .    I 
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9.  The  lonn  of  minute  proposed  to  be  regifltered  is  as  follows  :  Form  179. 

"  Minute  approved  by  the  Court.  The  capital  of  the  - —  Company, 
Limited,  is  75,000/.  divided  into  5,000  shares  of  15/.  each.  At  the 
time  of  tike  registration  of  this  minute  the  sum  of  10/.  has  been  and  is 
to  be  deemed  paid  up  on  each  of  the  said  shares.'* 

It  is  conyenient  to  state  the  proposed  minute  in  the  petition,  especially  where  it 
is  a  long  one.  Counsel  can  thus,  in  indorsing  his  brief,  refer  to  the  minute  in  the 
petition  instead  of  setting  it  out,  or  referring  to  a  separate  document. 

Your  petitioner  the  company  therefore  humbly  prays  : 

(1.)  That  the  said  special  resolution  passed  and  confirmed  as  aforesaid 

may  be  confirmed. 
(2.)  That  to  this  end  all  inquiries  and  directions  necessary  and  proper 

may  be  made  and  given,  and  that  a  day  may  be  fixed  on  and 

after  which  the  company  shall  be  at  liberty  to  discontinue  the 

addition  to  its  name  of  the  words  ''  and  reduced." 
(3.)  Or  that  such  other  order  may  be  made  in  the  premises  as  to 

the  Court  shall  seem  meet. 

And  your  petitioner  will  ever  pray,  &c. 
Note. — It  is  not  intended  to  serve  this  petition  upon  any  person. 


In  the  High  Court  of  Justice.  Perm  180. 

Chancery  Division.  Petition  to 

IName  of  Judge,]  confirm  reduc- 

In  the  matter  of  the  Compaies  Act,  1867,  and  of  thCunderActoo 
Companies  Act,  1877.  l®^'- 

And  in  the  matter  of  the Company,  Limited. 

To  Her  Majesty^s  High  Court  of  Justice  : 

The  humble  petition  of  the Company,  Limited,  showeth 

as  follows : . 
1  to  7  [a«  in  Form  179]. 

8.  By  special  resolution,  &c.,  it  was  itssolved  : 

"  That  the  capital  of  the  company  which  now  consists  of  10,000/. 
divided  into  l,000shares  of  lO/.each  fully  paidup  be  reduced  to  5,000/. 
divided'into  1000  shates  of  5/w  eacii,  and  that  such  reductibn  be  effected 
by  cancelling  paid  up  capital  which  has  been  lost  or  is  unrepresented  by 
available  assets  to  the  extent  of  5/.  per  share." 

9.  Previously  to  the  passing  of  such  *«peQial  resolution,  paid  up 
capital  of  the  company  to  the  extent  of  5,000/.  and  upwards  had  b^en 
lost. 

10.  The  reduction  of  capital  aforesaid  does  not  involve  either  the 
diminution  of  any  liability  in  respect  of  unpaid  capital  or  the  payment 
to  any  shareholder  of  any  paid  up  capital. 
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Form  180.       H-  The  form  of  the  minute  proposed  to  be  registered  is  as  follows  : 
[Set  it  out,"] 

Tour  petitioner  the  company  therefore  humbly  prays  : 

(1.)  That  the  said  special  resolution  passed  and  confirmed  as  aforesaid 

may  be  confirmed  by  the  Court. 
(2.)  That  the  addition  of  the  words  "  and  reduced*'  to  the  company's 

name  may  be  dispensed  with  altogether. 
(3.)  Or  that  [as  in  Form  179]. 
And  your  petitioners  will  ever  pray,  &c. 
Note. — [^5  in  Form  179.] 

Reduction  of  Capital, 

Except  so  far  as  the  capital  may  be  reduced  by  forfeiture  or  surrender  of  shares 
{nuproy  pp.  106,  111),  or  by  cancellation  under  s.  6  of  the  Act  of  1877,  of  shares 
which  "  have  not  been  taken  or  agreed  to  be  taken,"  no  reduction  of  capital  can  be 
leo^ally  effected  without  a  special  resolution,  confirmed  by  the  Court  in  accordimce 
with  the  Acts  of  1867  and  1877. 

There  are  three  kinds  of  reduction,  commonly  carried  out  in  this  way  : 

1.  Reducing  the  liabilities  of  shareholders,  as  in  the  resolution  in  Form  179. 

2.  Returning  {jfvpra,  p.  195)  to  shareholders,  capital  not  wanted,  e.g,t  where  the 
shares  are  lOZ.  fully  paid  up,  reduce  them  to  51.  by  returning  61,  per  share.  This  is 
effected  under  the  Act  of  1877.  (Profits  can  be  applied  in  paying  off  capital  under 
the  Companies  Act,  1880,  without  the  sanction  of  the  Court.) 

3.  Cancelling  lost  capital,  as  in  the  resolution  in  Form  180.  This  is  effected 
under  the  Act  of  1877,  4nd  the  object  of  such  a  reduction  is  to  enable  the  company 
to  pay  dividends,  for  where  capital  has  been  lost,  no  dividend  can  be  paid  until 
the  loss  has  been  made  good  or  cancelled.    See  Forms  217  and  647,  infra. 

Sometimes  a  scheme  of  reduction  involves  several  of  the  above  operations. 
Where  the  articles  of  association  of  the  company  contain  a  power  for  the  company 
to  reduce  its  capital,  the  first  step  with  a  view  to  reduction  is  to  pass  a  special 
resolution  to  reduce.  But  if  the  articles  do  not  contain  the  necessary  power,  a 
special  resolution  must  first  be  passed  altering  them,  by  introducing  a  clause  that 
*'  the  company  may  from  time  to  time  reduce  its  capital ; "  and  subsequently  a 
second  special  resolution  will  be  passed  to  effect  the  reduction.  See  s.  9  of  the  Act 
of  1867  and  West  India  Co.,  9  Ch.  11  n. 

The  subsequent  procedure  differs  according  to  the  nature  of  the  reduction  : 

1.  S.  4  of  the  Act  of  1877,  provides  "  that  where  the  reduction  does  not  involve 
either  the  diminution  of  any  liability  in  respect  of  unpaid  capital  or  the  payment 
to  any  shareholder  of  any  paid  up  capital  {e.g,,  where  it  merely  provides  for  the 
cancellation  of  lost  capital,  or  of  surrendered  shares),  (i.)  The  creditors  of  the 
company  shaU  not,  unless  the  Court  otherwise  directs,  be  entitled  to  object,  or  re- 
quired to  consent  to  the  reduction  ;  and  (ii.)  It  shall  not  be  necessary  before  the 
presentation  of  the  petition  to  add,  and  the  Court  may  dispense  altogether  with 
the  addition  of  the  words  *And  reduced,  as  required  by  s.  10  of  the  Act  of 
1877.' " 

Accordingly,  in  sach  cases  a  petition  should  be  prepared  as  in  Form  180,  iupra^ 
and  immediately  before  or  after  presentation  an  application  should  be  made  by 
motion  em  parte  to  the  Judge  to  whom  the  petition  is  going  to  be  or  has  been 
assigned,  for  an  order  dispensing  with  the  words  '*  And  reduced  '*  until  the  hearing 
of  the  petition.  An  order  on  such  an  application  is  generally  obtained  without 
difficulty,  and  the  following  are  instances  :  In  re  Langdale  Chemical  Manure  Co,^ 
26  W.  R.  434  ;  In  re  New  Civil  Service  Cchoperation,  Limited^  HaU,  V.-C,  6  Nov. 
1879,  B.  2222  ;  In  re  Potitive  Oovernment  Security  lAfe  A»9uranoe  Of,,  JAmUedf 
Hall,  V.-C,  23  July,  1880.    See  fi(/ra.  Form  228. 
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The  petition  should  then  be  presented,  and  the  secretary  should  be  requested  to   Porm  180. 

have  it  answered  for  the  next  petition  day.    No  difficulty  is  now  made  about  so  • 

answering  a  petition,  where  it  appears  that  the  case  falls  within  s.  4  of  the  Act  of 
1877.  In  an  early  case  under  this  section,  the  course  adopted  was  first  to  present 
the  petition,  and  then  upon  an  ex  parte  motion  an  order  was  made  dispensing  with 
the  words  ^*  and  reduced,"  and  directing  the  petition  to  be  on  the  paper  without 
the  chief  clerk*s  certificate.  See  infra^  Form  229.  But  this  is  not  the  course  now 
usually  adopted.  The  petition  then  comes  on  for  hearing  without  any  notice  or 
advertisement. 

The  order  is  generally  prefaced  by  a  statement  that  "  the  Court  not  requiring 
any  notice  to  creditors,  or  advertisement  of  any  notice,  that  the  petition  was  ap- 
pointed to  be  heard  this  day  ; "  and  it  usually  dispenses  with  the  use  of  the  words 
"  And  reduced  "  altogether.  Under  s.  4  of  the  Act  of  1877,  the  Court  may  require 
the  company  to  publish  the  reasons  for  reduction,  but  this  power  is  not  exercised, 
the  company  being  merely  required  to  give  notice  of  the  registration  of  the  order 
in  certain  newspapers.    See  Form  227,  infra, 

2.  In  all  other  cases,  immediately  after  the  passing  of  the  special  resolution,  the 
words  "  And  reduced  "  must  be  added  to  the  company's  name.  See  s.  10  of  the 
Act  of  1867.  A  petition  should  then  be  presented  as  in  Form  179,  and  the  subse- 
quent procedure  will  be  found  set  out  in  great  detail  in  the  Order  of  Court  of 
21  March,  1868,  Buckley,  519.  In  these  cases  it  generally  takes  from  six  months 
to  a  year  to  complete  the  reduction.  When  the  order  is  made  confirming  the  re- 
duction, it  generally  provides  that  the  company  shall  continue  the  words  "  And 
reduced  "  for  a  fortnight. 

In  either  case  the  petition  should  be  supported  by  an  affidavit  (usually  made  by 
the  chairman  of  the  directors),  deposing  to  the  facts  stated.  A  copy  of  the  memo- 
randum and  articles,  and  the  minute  book  of  the  proceedings  of  general  meetings, 
should  be  made  exhibits. 

Under  s.  15  of  the  Act  of  1867,  a  minute  has  to  be  approved  by  the  Court,  and 
filed  with  the  Registrar  of  Joint  Stock  Companies.  The  minute  must  show  with 
respect  to  the  capital  as  altered,  the  amount,  the  number  of  shares,  the  amount  of 
each  share,  and  (under  s.  4  of  the  Act  of  1877)  the  amount  per  share  deemed  to  be 
paid  up.    The  following  are  examples  of  minutes  which  have  been  approved  : — 

The  capital  of  The  B-ydraulic  EkgxTieering  Oo.y  Limited^  is  80,000/.,  divided  into  Form  ISOfk 
20,000  shares  of  4/.  each.    At  the  time  of  the  registration  of  this  minute,  2,600  of 
the  said  shares  are  deemed  fully  paid  up,  and  9,493  of  the  said  shares  are  deemed 
to  have  3/.  per  share  paid  up  thereon,  and  the  remaining  8  shares  have  never  been 
issued.     By  order  of  M.  R.,  6  July,  1878,  A.  1332. 

The  capital  of  the  General  Mining  Astoeiation^  Limited^i^  219,752/.,  divided  into  Foim  180b. 
27,469  shares  of  8/.  each,  fully  paid  up.    Malins,  V.-C,  17  Jan.  1880. 

The  capital  of  the  company  is  1,000,200/.  sterling,  in  60,000  A.  or  ordinary  shares  Form  ISOc. 
of  10/.  each,  on  which  the  sum  of  10/.  per  share  has  been  and  is  to  be  deemed  to 
have  been  paid  up,  and  25,000  B.  or  preference  shares  of  20/.  each,  on  22,864  of 
which  the  sum  of  20/.  per  share  has  been  and  is  to  be  deemed  to  have  been  paid  up, 
and  on  the  remaining  2,136  (which  have  not  yet  been  issued)  no  sum  per  share 
has  been,  or  is  to  be  deemed  to  have  been  paid  up,  and  200  shares  of  1/.  each,  on 
which  the  sum  of  1/.  per  share  has  been,  and  is  to  be  deemed  to  have  been  paid  up. 
Baihoay  Share  Trutt  Co,y  M.  R.,  4  Aug.,  1879. 


In  Re  Birmingham  Sf  Jdtdland  Counties  Val  de  Travers  Paving  Co.,  where  an  order 
was  made  confirming  a  reduction  which  involved  a  prospective  return  of  capital,  the 
order  approved  of  a  minute,  and  gave  the  company  "  liberty  to  apply  in  chambers 
for  the  approval  of  such  further  minutes  in  addition  to  that  set  forth  in  the  schedule 
hereto,  as  may  be  from  time  to  time  required  for  the  purpose  of  the  reduction  of 
capital  hereby  authorised."    14  Dec.  1876. 

In  all  cases  the  order  having  been  obtained,  an  office  copy  should  be  filed  with 
the  Registrar  of  Joint  Stock  Companies,  who  will  thereupon  give  his  certificate  in 
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Form  181    accordance  with  8, 15  of  the  Act  of  1867.    This  should  also  be  filed.    The  adYertise- 
*—  mcnt  can  be  as  follows : — 


Form  181.       ^^  ^^^^  matter  of  the Company,  Limited,  [and  Reduced]  and  in 

~  ~  7  the  matter  of  the  Companies  Acts,  1867  and  1877.  Notice  is  hereby 
of  order  i-educ-  given  that  the  order  of  the  High  Court  of  Justice  (Chancery  Division) 
iug  capital.       dated,  &c.    Confirming  the  reduction  of  the  capital  of  the  above  named 

company  from 1  to L  and  the  minute  (approved  by  the  court) 

showing  with  respect  to  the  capital  of  the  company  as  altered  the  several 
particulai*8  required  by  the  above  statutes,  were  registered  by  the 

Registrar  of  Joint  Stock  Companies,  on  the  day  of  .    And 

further  take  notice  that  the  said  minute  is  in  the  words  and  figures 
following  :  "  The  capital,  &c." 
Dated  the day  of . 

of , 

Solicitors  for  the  Company. 

Transfer  of  husiyiess  of  Life  Assurance  Company. 

The  Life  Assurance  Companies  Act,  1870,  33  &  34  Yict.  c.  61,  provides  that  no 
company  [i.<?.,  life  assurance  company],  shall  amalgamate  with  another, or  transfer 
its  business  to  another,  unless  such  amalgamation  or  transfer  is  confirmed  by  the 
Court  as  therein  mentioned.  In  the  first  edition  of  this  work  a  copy  was  given 
[p.  566]  of  the  petition  used  upon  a  transfer  which  was  carried  out  under  the  Act ; 
but  proceedings  under  the  Act  are  so  rare  that  it  does  not  seem  worth  whUe  to 
repeat  the  form  in  this  edition.    However,  an  outline  of  the  form  referred  to  is 

subjoined : — 
The  petition  was  intituled.  In  the  matter  of  the  Act  of  1862,  and  of  the  Act  of 

1870,  and  of  the  company,  and  was  presented  by  the  directors  and  liquidators  of 

the  company.    It  stated  :— 


Form  182.       1-  Formation  of  company,  registered  office,  objects.    2.  Capital.    3. 

Pg^.^j^jj  Change  of  name.    4.  As  to  the  policies  and  annuities  issued  or  granted. 

5.  Net  liability  of  Slst  January,  1874.  6.  Certain  further  policies 
issued.  7  and  8.  Formation  of  the  purchasing  association  under  Friendly 
Societies  Acts,  rules,  objects,  &c.  9  and  10,  Trustees  of  association. 
11.  Actuarial  investigation  of  aflPairs  of  company  had  been  made  which 
showed  that  some  arrangement  was  necessary.  12.  Conditional  agree- 
ment for  transfer  of  liabilities  of  company  to  association  set  out  in  full. 
13.  Resolution  of  company  passed  approving  of  the  agreement  and  for 
voluntary  winding  up.  14.  Supervision  order  made.  15.  Approval  of 
the  agreement  by  the  association  in  general  meeting.  16.  Statements 
showing  that  the  statutory  requisitions  have  been  complied  with.  See 
8.  14  of  the  Act  of  1870.  17.  Position  of  association.  18.  Statement 
that  the  arrangement  was  equitable  and  would  be  beneficial,  &c. 
Prayer :  That  the  conditional  agreement  and  the  arrangement  intended 
to  be  effected  thereby  might  be  sanctioned  and  confirmed  bv  the  court,  and 
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carried  into  effect,  &c.    Bespondents  :  The  association  and  the  trustees  Form  182 
thereof.  • 

The  writer  believes  that  there  have  only  been  two  proceedings  for  amalgamation 
or  transfer  under  the  Act  of  1870,  viz.,  the  transfer  (above  referred  to)  of  the  busi- 
ness of  the  Citizen  Assurance  Corporation^  Limited^  to  the  Provident  Clerks^ 
J^'c.y  Associationj  in  1874,  and  the  transfer  of  the  business  of  the  London  and  South- 
warh  Insurance  Corporationy  Limited^  to  the  London  and  Lancashire  Life  Ass, 
Qk,  in  1880.     See  28  W.  R.  5G6. 


Winding  up  Petitions. 

In  the  High  Court  of  Justice.  Eorm  188. 

Chancery  Di\asion.  ^"^^'^"^  f 

^  judgment 

Vice-Chancellor .    {Or  Master  of  the  Rolls.]  creditor. 

In  the  matter  of  the  Companies  Acts,  1862  and  1867. 
And  in  the  matter  of  The  —  Company,  Limited. 
To  Her  Majesty's  High  Court  of  Justice. 

See  8.  81  of  the  Act  of  1862,  and  ss.  16  &  34  of  the  Judicatoze  Act,  1873. 

The  humble  petition  of ,  of y  showeth  as  follows  : — 

1.  The Company,  Limited  (hereinafter  called  the  company),  was 

in  the  month  of ,  1872,  incorporated  under  the  Companies  Acts, 

1862  and  1867,  as  a  company  limited  by  shares. 

2.  The  registered  office  of  the  company  is  at . 

8.  The    objects  for  which    the    company  was    established  are  as 
follows  : 
{a)  To,  &c. 

Here  the  objects  wiU  be  set  out,  or  the  paragraph  may  be  framed  as  in  Form  179. 

4.  The  nominal  capital  of  the  company  is  20,000/.,  divided  into 
2,000  shares  of  10/.  each.  The  whole  of  the  said  shares  have  been 
issued. 

5.  Your  petitioner  is  the  holder  for  valuable  consideration  of  a  bill  of 

exchange,  dated  the day  of  ,  for  260/.,  payable  six  months 

after  date,  drawn  by  upon  and  accepted  by  the  company  and 

indorsed  by  divers  persons.    The  said  bill  was  not  met  at  maturity. 

6.  On  or  about  the day  of ,  your  petitioner  duly  commenced 

and  prosecuted  an  action  in  the  Common  Pleaa  Division  of  the  High 
Court  of  Justice  against  the  company  for  the  recovery  of  the  amount  of 
the  said  bill  and  interest. 

7.  The  company  failed  to  appear  to  the  writ  in  the  said  action,  and 

your  petitioner  on  the day  of ,  signed  and  recovered  judgment 

in  the  said  action  against  the  company  for  the  sum  of  251/.  5*.  and 
costs,  which  costs  were  afterwards  taxed  and  certified  to  amount  to 

u  2 
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Form  183.   ^^-  6^.,  making  together  with  the  said  sum  of  2517.  bs.  the  sum  of 
255/.  Il5.  recovered  by  the  said  judgment. 

8.  Your  petitioner  on  the day  of  sued  out  a  writ  of  fieri 

facias  under  the  said  judgment ;  but  on  the  day  of  the 

sheriff  of  the  county  of  ,  to  whom  the  said  writ  was  directed, 

returned  the  same  wholly  unsatisfied,  the  company  having  no  goods  or 
chattels  within  his  bailiwick,  upon  which  execution  could  be  levied. 

See  8.  80  of  the  Act,  sub-s.  (2). 

9.  The  said  judgment  is  wholly  unpaid  and  unsatisfied,  and  the 
amount  thereof  is  justly  due  and  owing  to  your  petitioner. 

10.  The  company  is  unable  to  pay  its  debts. 

See  8.  79  of  the  Act,  sub-s.  (4). 

11.  Under  the  circumstances  it  is  just  and  equitable  that  the  company 
should  be  wound  up. 

Tour  petitioner  therefore  humbly  prays  as  follows  : — 

(1.)  That  The  Company,  Limited,  may  be  wound  up  by  the 

Court  under  the  provisions  of  the  Companies  Acts,  1862  and 

1867,  and  that  for  that  purpose  all  necessary  and  proper 

directions  may  be  given. 
(2.)  Or  that  such  other  order  may  be  made  in  the  premises  as  to  the 

Court  shall  seem  meet. 

And  your  petitioner  will  ever  pray,  &c. 

Note. — It  is  intended  to  serve  this  petition  on  The Company, 

Limited. 

Ab  to  the  Court  to  which  a  winding-up  petition  should  be  presented,  see  s.  81  of 
the  Act,  and  Buckley,  176. 

As  to  who  may  petition,  see  s.  82  of  the  Act,  Buckley,  176. 

As  to  when  a  winding-up  order  will  be  made,  see  ss.  79, 80,  of  the  Act,  and 
Buckley,  pp.  165,  et  seq. 

With  regard  to  paragraph  11  of  the  above  petition,  it  must  be  remembered  that  a 
mere  aUegation  to  the  effect  therein  expressed  is  not  sufficient.  The  &ct6  which 
render  it  just  and  equitable  must  be  stated,  so  that  the  order  may  be  secundum 
allegata  et  probata.  In  re  Wear  Engine  Works  Cb.,  10  Ch.  191 ;  Patent  Cocoa 
Fibre  Co,,  W.  N.  1876,  60  ;  Buckley,  181  ;  In  re  JRica  Gold  Co,,  11  C.  Div.  41. 

See  further  as  to  the  proceedings,  infra,  Form  268,  et  seq. 

Formal  parts:  see  Form  183. 

iiu       !•  ^om  petitioner  is  the  widow  and  executrix  of  A.  B.,  late  of  N , 

^. in  the  county  of ►,  who  died  on  the day  of ,  1875.    Your 

Petition  of       petitioner  has  proved  his  will. 

executrix  *  ^     *  _  yi        .      *.  n    >»   .i  v 

of  policy  2.  The  above  named  company  (hereinafter  called  the  company)  was 

holder.  incorporated  under  the  Companies  Act,  1862,  as  a  company  limited  by 

shares,  for  the  purpose  of  canying  on  the  business  of  a  life  assurance 

company.    Its  registered  office  is  in  London. 

8.  On  the  28th  day  of  May,  1878,  the  said  A.  B.  effected  a  policy  of 
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assurance  on  his  o\^'n  life  with  the  company  for  the  sum  of  400/.  at  the  Form  184. 
annual  premium  of  18/.  2s.  which  was  regularly  paid.  It  is  provided 
by  the  said  policy  that  the  funds  and  property  of  the  company  shall  be 
liable  to  pay  the  said  sum  of  400/.  to  the  assured  within  three  calendar 
months  after  satisfactory  proof  shall  have  been  given  to  the  directors  of 
the  company  of  his  death  and  identity. 

4.  Notice  of  the  death  of  the  said  A.  B.  having  been  given  to  the 
company  the  directors  thereof  made  such  inquiries  as  they  thought  fit, 
and  satisfactory  proof  was  given  to  them  of  such  death  and  of  the 
identity  of  the  said  A.  B.  On  the  8th  day  of  January,  1876,  the 
secretary  of  the  company,  by  the  instructions  of  the  directors  thereof, 
wrote  and  sent  to  youi*  petitioner's  solicitor  a  letter  of  that  date,  inform- 
ing him  that  the  inquiries  were  finished,  and  that  the  400/.  would  be 
paid  in  accordance  with  the  terms  of  the  policy  Avithin  three  months 
from  that  date. 

5.  Your  petitioner  was  desirous  that  the  said  sum  of  400/.  should  be 

paid  to  Mr.  D ,  the  London  agent  of  her  solicitor  on  her  behalf,  and 

inquiry  was  therefore  made  at  the  office  of  the  company  on  what  condi- 
tions the  payment  would  be  so  made.  The  answer  given  on  behalf  of 
the  company  was  that  upon  production  of  a  receipt  for  the  400/.,  signed 
by  your  petitioner,  and  of  her  authority  in  writing  for  the  payment  to 
Mr.  D ,  the  money  would  be  paid. 

6.  On  the day  of ,  187C,  Mr.  D attended  at  the  office  of 

the  company  and  produced  a  proper  receipt  for  the  400/.  signed  by  your 
petitioner,  and  also  a  sufficient  authority  in  writing  signed  by  her  for 

the  payment  of  the  money  to  Mr.  D ,  who  demanded  payment  to 

him  accordingly.  The  money  was  not,  however,  paid,  nor  was  any 
assurance  given  that  it  would  be  paid.  The  manager  of  the  company 
stated  to  Mr.  D — ^-  that  he  would  bring  the  claim  to  the  attention  of 

the  board  of  directors  at  their  meeting  on  the day  of and 

that  it  would  then  be  decided,  when  a  cheque  for  the  400/.  would  be 
paid. 

7.  The  company  has  for  some  time  past  been  in  embarrassed  circum'] 
stances,  and  it  is  unable  to  pay  its  debts. 

8.  Tour  petitioner  submits  that  she  is  entitled  to  a  winding-up  order. 

As  to  winding  up  an  insnrance  company  upon  the  ground  of  insolvency,  see  s.  21 
of  the  Life  Assurance  Companies  Act,  1870,  33  k  34  Vict.  c.  Gl ;  Buckley,  550. 
Tests  of  insolvency  considered,  London  and  MancJiezter  Amoc,,  1  C.  D.  466. 
A  voluntary  winding-up  may  be  prima  facie  evidence  of  insolvency,  British 
Alliance  Corp,,  9  C.  D.  635.  Where  the  petitioner  seeks  for  an  order  under  the 
Act  of  1870,  the  petition  should  be  iutituled  "  In  the  matter  of  the  Life  Assur- 
ance Companies  Acts,  1870  and  1872,"  as  wcU  as  in  the  Acts  of  1862  and  1867. 


Formal 2)arl8 :  see  supra,  Farm  188. 

1.  The Company,  Limited,  hereinafter  called  the  company,  was  Form  185. 

incorporated,  as  a  company  limited  by  shares  under  the  Companies  p^j^j^o^  ^f  ^j^. 

benture  holder 
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Form  186.  -^^*^>  ^^^^  ^^^^  1867,  in  the  month  of  ,  1878,  for  the  purpose  of 

acquiring  and  working  certain  patents  for  tlie  manufacture  of from 

,  and  for  other  purposes  set  forth  in  the  memorandum  of  aasocia-  , 


tion  thereof.     The  registered  office  of  the  company  is  situate  at . 

2.  The  nominal  capital  of  the  company  was  stated  in  the  memorandum 
of  association  thereof  to  be  100,000/.,  divided  into  10,000  shares  of  10/. 
each. 

8.  Shortly  after  the  incorporation  thereof,  the  company  commenced 
and  has  since  canned  on  business.  Upwards  of  4,700  of  its  shares  have 
been  issued. 

4.  The  company  has  raised  money  by  the  issue  of  debentures.  By 
such  debentures  the  company  promised  to  pay  the  sums  therein  respec- 
tively mentioned  on  the  day  of   ,  and   interest  thereon  in 

the  meantime  at  the  rate  of  7  per  cent,  per  annum,  on  presentation  of 
the  coupons  attached  thereto  on  the  days  named  in  such  coupons 
respectively,  and  the  company  thereby  charged  all  its  property  with  tlie 
payment  of  the  said  principal  sums  and  interest. 

Wliere  a  debenture  holder  petitions,  the  power  under  the  regulations  of  the 
company  to  issue  the  debentures  is  generally  shown. 

5.  The  coupons  attached  to  the  said  debentures  were  for  interest  on 
the  principal  sums  in  the  debentures  mentioned,  at  the  rate  aforesaid, 
and  purport  to  be  payable  on  the  5th  April  and  6th  October  in  every 
year. 

6.  Your  petitioner  advanced  2,000/.  to  the  company  on  the  security  of 
20  such  debentures  as  aforesaid,  and  these  debentures  are  still  held  by 
him. 

7.  On  the  day  of  last  your  petitioner  applied  to  the 

company  for  payment  of  the  interest  which  accrued  due  on  your 
petitioner's  said  debentures  on  the  5th  day  of  April,  1876.  The 
company  has  not  paid  such  interest,  and  there  now  remains  due  and 
owing  to  your  petitioner  in  respect  thereof  the  sum  of  74/.  Os.  bd. 

8.  The  company  is  indebted  to  other  debenture  holdera  in  respect  of 
the  interest  on  debentures  issued  by  it,  and  also  to  divers  other  persons, 
and  it  is  unable  to  pay  its  debts. 

9.  Some  of  the  assets  of  the  company  are  pledged  by  way  of  security, 
to  certain  creditors  thereof,  and  the  entire  assets  are  insufficient  to  meet 
the  liabilities. 

10.  Several  actions,  brought  by  creditors  against  the  company,  are 
now  pending,  and  unless  such  actions  are  restrained  the  company  will 
shortly  be  liable  to  have  judgment  entered  and  execution  issued 
against  it. 

11.  Having  regard  to  all  the  circumstances,  it  is  just  and  equitable 
that  the  company  should  be  wound  up  by  the  Court. 

12.  It  is  important  and  in  the  interest  of  the  creditors  and  members 
of  the  company  that  the  property  thereof,  and  in   particular  certain 
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barrels  of ,  should  be  taken  possession  of  by  some  person  appointed  Form  185, 

by  the  Court. 
Your  petitioner  therefore  humbly  prays  : — &c. 

A  debenture  holder  who  cannot  get  paid  may  present  a  winding-up  petition. 
But  he  is  not  entitled  to  an  order  against  the  wishes  of  the  majority  of  the 
creditors.  Western  of  Canada  Of.,  17  Bq.  1  ;  St,  Thomas*  Dock  Of.,  2  C.  D. 
117  ;  West  Hartlepool  Iron  Works  Co,,  10  Ch.  618  ;  Vnignay  Central  Co.,  C.  D. 
372.  The  holder  of  a  mortgage  debenture  can  apply  for  and  obtain  a  winding-up 
order  without  giving  up  or  affecting  his  security.  Moor  v.  AngU* Italian  Bank, 
10  C.  D.  681. 


Formal  parts :  see  Form  188. 

1.  The  above-named  company  (hereinafter  called  the  company)  was  Form  186. 

registered  with  articles  of  association  on  the day  of ,  under  ^^^^^^ 

the  above-mentioned  Acts.  simple  contract 

2.  The  registered  oflSoe,  &c.  ^^^^'• 
8.  The  objects  for  which  the  company  was  established  as  stated  in 

the  memorandum  of  association  thereof  are  as  follows  : — 
To,  &c. 

4.  Between  the  day  of  and  day  of  ,  your 

petitioner  supplied  timber  and  other  building  materials  to  the  company 
to  the  amount  of  280/.  12^.  6t7.  Accounts  and  invoices  of  the  goods  so 
supplied  were  from  time  to  time  furnished  to  the  company,  and  pay- 
ments on  account  were  made  by  it  to  the  petitioner. 

5.  There  now  remains  due  and  owing  from  the  company  to  the 
petitioner  a  sum  of  73/.  185.,  being  the  balance  of  the  said  sum  of 
230/.  Us.  Gd. 

6.  The  petitioner  has  made  repeated  and  urgent  applications  to  the 
company  for  payment  of  the  said  sum  due  to  him,  but  the  company 
hafi  neglected  to  pay  or  satisfy  the  same.  The  .company  does  not  dispute 
the  fact  that  the  said  sum  is  due  to  your  petitioner. 

7.  The  business  of  the  company  has  been  carried  on  for  several  years 
past  at  a  loss,  and  the  loss  in  respect  thereof  during  the  year  ending  on 
the  10th  day  of  Noveml)er,  18 — ,  was,  be  your  petitioner  has  ascertained, 
the  sum  of  3,722/.  8s,  dd. 

8.  Acceptances  of  tlic  company  to  a  considerable  amount  will  shortly 
arrive  at  maturity,  and  the  company  has  no  means  of  p^o^^ding  for  the 
payment  thereof. 

0.  The  company  is  indebted  to  general  and  unsecured  creditors  in 
respect  of  jroods  supplied  and  materials  delivered,  and  on  other  accounts 
to  an  amount  including  the  said  acceptances  of  4,781/.  7s,  2d. 

10.  The  company  has  raised  the  simi  of  7000/.  upon  mortgages  of 
part  of  its  projxjrty,  and  has  issued  mortgage  debentures  charging  its 
undertaking  and  assets  (subject  to  tho  said  mortgage)  to  the  amount  of 
2,700/.  or  thereabouts. 
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Form  186.       ^1-  ^^  addition  to  a  considerable  number  of  shares  issued  as  fullj 

paid  up  to  the  promotere  of  the  company  as  the  consideration  for  services 

rendered,  or  alleged  to  have  been  rendered,  by  them  to  the  company, 
about  3,700  shares  have  been  issued  to  the  public,  and  the  full  amonnb 
of  5/.  per  shai-e  has  been  called  up  thei-eon.  Calls  to  the  amount  of 
L  remain  unpaid  on  divers  of  the  said  shares. 

12.  The  company  is  unable  to  pay  its  debts,  and  the  assets  thereof 
are  insufficient  to  provide  for  and  satisfy  all  its  debts  and  liabilities, 

1 3.  It  is  necessary  for  the  protection  of  the  property  of  the  company, 
and  for  the  interest  of  the  creditors  thereof,  that  a  provisional  official 
liquidator  should  be  immediately  appointed. 


Fannal parts:  see  Form  183. 

Form  187.       The  humble  petition  of  The  Company,  Limited,  showeth  as 

Potion  by       ^o^lows  :— 

company  un-         1.  Youl'  petitioner,  the  above-named  company  (hereinafter  called  the 
ite  debta.*^       company),  was,  &c.,  [incorporatimi  and  office^  objects  and  capital^  com- 
memement  of  business.'] 

5.  In  the  course  of  its  business  the  company  has  accepted  bills  of 
exchange  t(j  the  extent  of  6,800/.  and  upwards.    Two  of  these  bills  for 

700Z.  and  500/.  respectively,  became  due  on  the of y  but  the 

company  was  unable  to  meet  them.    They  still  remain  unpaid. 

6.  The  remainder  of  the  said  bills  wiU  arrive  at  maturity  in  the 

course  of  the  mouth  of ,  1880,  and  the  company  has  no  funds  with 

which  to  meet  them. 

7.  The  assets  of  the  company  are  valuable.    They  consist  in  part  of 

a  colliery  which  was  purchased  in  the  year at  a  cost  of /.,  of 

machinery  and  plant,  of  book  debts  amounting  to  upwards  of /., 

and  of  uncalled  capital  to  the  extent  of /.  There  are  divers  incum- 
brances aflPecting  the  company's  property,  and  the  company  cannot 
obtain  any  fm*ther  advance  upon  the  security  thereof. 

8.  The  company's  account  at  its  bankers  has  been  overdrawn  to  the 

extent  of /.  or  thereabouts,  and  the  bankers  refuse  to  allow  any 

further  overdraw. 

9.  The  company's  colliery  is  in  full  working  order,  and  upwards 

of men  are  employed  in  or  about  the  same.    It  is  worked  at  a 

considerable  profit. 

10.  The  assets  of  the  company  if  realised  would  be  far  more  than 
sufficient  to  pay  and  satisfy  all  the  debts  and  liabilities  of  the  company. 

11.  The  company  is  unable  to  pay  its  debts,  and  in  the  circumstances 
aforesaid  it  is  just  and  equitable  that  the  company  should  be  wound  up. 

Your  petitioner  the  company  therefore  humbly  prays  : 
[As  in  Form  188.] 

Note. — It  is  not  intended  to  serve  this  petition  on  any  person. 
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On  the day  of your  petitioner  seiTed  on  the  company,  by  Form  188. 

leaving  the  same  at  the  registered  office  thereof,  a  demand  under  his  g^t^meiit  of~ 

hand  requiring  the  company  to  pay  the  said  sum  of /.,  and  the  scnrice  of 

company  has  neglected  to  pay  such  sum  or  to  secure  or  compound  for  ^^^^[^ 
the  same  to  the  reasonable  satisfaction  of  your  petitioner. 

Where  a  petitioning  creditor  has  served  a  statutory  demand,  pursuant  to  s.  80  of 
the  Act,  a  paragraph  should  be  inserted  in  the  petition  as  above.  But  it  must  be 
borne  in  mind  that  omission  to  pay  is  not  "  neglect "  within  the  meaning  of  the 
section  if  the  debt  is  bond  fide  disputed  by  the  company.  Landon  Je  ParU  Bank- 
ing  Co.y  19  £q.  444.  The  petition  should  not  be  presented  until  after  the  expira- 
tion of  twenty>one  days  from  the  service  of  the  demand.  Catholic  Co,^  33  L.  J. 
Ch.  325  ;  2  D.  J.  &  S.  116.  As  to  restraining  the  prcf^cntation  of  a  winding-up 
petition,  see  Form  230,  infra. 


In  the  Chancery  of  the  County  Palatine  of  Lancaster.  _        --.^ 

[Manchester]  district. - 

In  the  matter  of  the  Companies  Acts,  1862  and  1867  :     f®^^**^  *° 

Lancaster 

And  in  the  matter  of  The  Company,  Limited  :       Palatine  Court. 

And  in  the  matter  of  the  Court  of  Chancery  of  Lancaster 
Acts,  1850  and  1854. 
To  the  Bight  Honourable  the  Chancellor  of  tlie  Duchy  and  County 
Palatine  of  Lancaster. 
The  humble  petition  of of . 

Here  set  out  the  facts  as  in  a  petition  to  the  Uigli  Court. 

Your  petitioner  therefore  humbly  prays  : 

1.  That  [as  in  Form  183.] 

2.  Or  that  such  other  orfer  may  be  made  in  the  premises  as  to  your 
lordship  shall  seem  meet. 

And  your  petitioner  will  ever  pray,  &c. 
XoTB.— [As  in  Form  183  or  187.] 

As  to  proceedings  in  the  Palatine  Court,  sec  13  &  14  Vict.  c.  43  and  1 7  &  18  Vict, 
c.  82.  Winding-up  orders  are  frequently  made  by  that  Court  in  the  case  of  com- 
panics  having  their  registered  offices  within  the  jurisdiction.  As  to  enforcing 
orders  of  the  Palatine  Court,  see  the  above-mentioned  Acts  ;  In  re  Longdendale 
Cotton,  Co.,  8  C.  D.  150  ;  Dan.  Forms,  p.  772  ;  Snow  &  Winstanlcy's  Chancery 
Practice,  Lancaster. 


Winding  up  Under  Supervision. 
Petitions, 
Title,  &c.,  see  supraj  Form  188.  Form  190. 

The  humble  petition  of  B.  of ,  showeth  as  follows  :         *  Petition  for 

1.  Incorporation  of   company.     2.  OflSce.     3.  Objects.     4.  Capital.  supervUion 
5.  Business  commenced.  °"**'' 

6   The  company  is  indebted  to  your  petitioner  in  the  sum  of  /. 
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Form  190.  ^^i'  nioney  lent  to  the  company  on  the  security  of  a  promissory  note 
dated ,  whereby  the  company  promised,  &c. 

7.  At  an  extraordinary  general  meeting  of  the  company  duly  con- 
vened and  held  at on  the of  ,  an  extraordinary  resolu- 
tion wivs  passed  as  follows  : 

That  it  has  been  proved  [^whiding  tip  resolution.'] 

And  at  the  said  meeting  C.  of  was  duly  appointed  liquidator 

for  the  puri)oses  of  the  said  winding  up. 

8.  Since  the  passing  of  the  said  resolution  your  petitioner  has  made 
several  applications  to  the  company  and  the  said  liquidator  for  pay- 
ment of  the  principal  monies  and  interest  secured  by  the  said  promissory 
note.  The  said  liquidator  has  admitted  that  such  principal  monies  and 
interest  are  justly  due  from  the  company  to  your  petitioner,  but  he  has 
not  paid  the  same. 

9.  The  assets  of  the  company  consist  (1)  of  uncalled  capital  to  the 
extent  of  0,000/.  or  thereabouts,  (2)  of  a  freehold  colliery,  and  (8)  of 
other  items  of  inconsiderable  value. 

10.  No  call  has  been  made  by  the  said  liquidator  upon  the  members 
of  the  company,  and  the  company's  colliery  has  not  been  sold. 

11.  A  purchaser  of  the  said  colliery  could  readily  be  found,  but  your 
petitioner  is  infonncd  and  believes  that  the  said  liquidator  intends  to 
retain  the  colliery  until  a  revival  in  trade  shall  render  it  more  valuable 
than  at  present.    He  recently  refused  an  offer  of /.  for  the  colliery. 

12.  Your  petitioner  has  on  several  occasions  urged  the  said  liquidator 
to  provide  the  funds  to  pay  off  the  company's  creditors,  either  by  sale 
of  the  company's  property  or  by  calling  up  the  uncalled  capital,  but 
without  success. 

13.  The  debts  of  the  company  amount  to /.  or  thereabouts,  and 

the  company  is  unable  to  pay  the  same. 

14.  The  majority  of  the  company's  creditors  desire  that  an  order 
should  be  made  for  continuing  the  voluntary  winding  up  under  the 
supervision  of  the  court,  and  unless  such  an  order  is  made  the  interests 
of  the  company's  creditors  will  be  seriously  prejudiced  by  the  voluntary 
winding  up  of  the  company. 

Yom*  petitioner  therefore  humbly  prays  : 

1.  That  an  order  may  be  made  for  the  continuance  of  the  voluntary 
winding  up  of  the  company,  but  subject  to  the  supervision  of 
the  court.  Or  that  such  other  order  may  be  made  in  the 
premises  as  to  this  honourable  court  shall  seem  meet. 

And  your  petitioner  will  ever  pray,  &c. 

It  is  intended  to  sen'e  this  petition  on  the  above  named  company, 
and  on  B.  the  liquidator  thereof. 

The  power  to  make  a  siipcrvision  order  is  given  bj  e.  147  of  the  Act  of  1862. 
S.  82  of  the  Act  appUes,  and  accordingly  the  order  may  be  made  on  the  petition  of 
the  company,  a  creditor,  or  a  contributory.  Pen-y-  Van  Co.^  6  C.  D.  477.  The  liqui- 
dator con,  under  88.  133  and  95,  present  a  petition  in  the  company's  name, 
Hooher't  Cream  Milk  O'.,  M.  R.  23  S.  J.  231.    As  to  the  circumstances  in  which 
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a  supervision  order  will  be  made,  see  Buckley,  270,  272.    S.  149  provides  that  the  p^nn  igfl 
wishes  of  the  creditors  and  contributories  are  to  be  regarded.  L 

A  great  many  supervision  orders  are  made  every  year,  but  the  majority  are 
made  on  petitions  for  compulsoiy  orders.  Thus,  whifre  a  company  gets  into  diffi- 
culties, the  directors  very  commonly  present  a  petition  in  the  company's  name,  or 
get  u  friendly  creditor  to  present  a  petition,  for  a  compulsory  order,  and  at  the 
same  time  convene  a  meeting  to  pass  an  extraordinary  or  special  resolution  to 
wind  up.  Upon  the  presentation  of  the  petition,  actions  and  proceedings  can  be 
i-estrained  or  stayed  under  s.  85,  and  a  provisional  liquidator  appointe<l.  If 
the  winding-up  resolution  is  passed  before  the  hearing  of  the  petition,  evidence 
of  the  fact  is  adduced,  and  the  Court  is  asked  to  make  a  supervision  order.  If  the 
resolution  has  not  been  passed  before  the  hearing,  the  Court  is  sometimes  asked 
to  allow  the  petition  to  stand  over  for  a  week  or  so,  in  order  that  the  resolution 
may  be  passed. 

Again,  where  a  petition  for  a  compulsory  order  is  presented  by  a  creditor,  it  is 
not  uncommon  forthwith  to  pass  resolutions  to  wind  up  voluntarily  ;  and  then  at 
the  hearing,  with  the  support  if  possible  of  some  other  creditors,  to  resist  a  com- 
pulsory order,  but  to  offer  to  submit  to  a  supervision  order.  Although  as  between 
the  company  and  an  unpaid  creditor  he  is  entitled  to  a  compulsory  order,  yet  as 
between  such  creditor  and  the  company's  other  creditors  the  wishes  of  the  majority 
will  be  consulted  by  the  Court,  and  accordingly  if  they  wish  for  a  supervision 
order  the  Court  will  make  one.  Jn,  re  West  Jfarttepool  Irontvorks  6b.,  10  Ch.  Ap. 
618. 

So,  too,  where  a  voluntary  winding-up  has  commenced,  and  a  petition  for  a 
compulsory  order  is  presented  by  a  creditor  or  contributory  who  would  seem 
likely  to  get  an  order,  it  is  sometimes  arranged  by  way  of  compromise  at  or  before 
the  hearing,  that  a  supervision  order  shall  be  made. 

ikefuTther  at  to  the  proceedingt^  infra,  "Winding-up." 

Petitions  under  the  Joint  Stock  Companies  Arrangement  Act,  1870. 

[For  outlines  of  several  such  petitions,  see  infra j  "  Arrangements."] 

Staying  winding-up  proceedings. 

By  s.  89  of  the  Act  it  is  provided  as  follows : — 

"  The  Court  may  at  any  time  after  an  order  has  been  made  for  winding  up 
a  company,  upon  the  application  by  motion  of  any  creditor  or  contributory  of 
the  company,  and  upon  proof  to  the  satisfaction  of  the  Court  that  all  proceed- 
ings in  relation  to  such  winding  up  ought  to  be  stayed,  make  an  ordc^  staying 
the  same,  either  altogether  or  for  a  limited  time,  on  such  terms  and  subject  to 
such  conditions  as  it  deems  fit." 

The  power  given  by  this  section  has  been  exercised  in  a  considerable  number 
of  cases. 

In  the  South  Barrvle  Co,^  8  £q.  688,  a  supervision  order  had  been  made  and 
all  the  debts  having  been  paid,  and  there  being  a  balance  in  the  liquidator's 
hands  sufficient  to  meet  arrears  of  current  expenses,  the  great  majority  of  the 
members  were  desirous  that  an  arrangement  should  be  sanctioned  for  the  re- 
sumption of  busincBs  by  the  company,  and  that  the  winding  up  should  be 
stayed.  A  petition,  of  which  a  note  is  given  below,  was  thereupon  presented 
to  the  Court,  praying  for  an  order  to  stay  further  proceedings.  It  was  opposed 
by  one  shareholder  only,  and  under  the  circumstances,  James,  V.-C,  made  the 
order,  the  value  of  the  dissentient's  interest  to  be  ascertained  and  paid  to  him. 
See  order  in  Pemberton,  1st  ed.,  671. 

S.  89  only  applies  to  a  winding  up  by  or  under  the  supervision  of  the  Court, 
but  by  the  joint  effect  of  s.  138,  infra,  and  that  section,  an  order  to  stay  can 
be  made  in  a  voluntary  winding  up.  The  power  to  stay  in  a  voluntary  wind- 
ing up  was  exercised  by  Hall,  V.-C,  in  the  Bog  Mining  Co.^  L.  J.,  Notes  of 
Cases,  1876,  48  ;  and  by  Malins,  V.-C,  in  the  case  of  the  Woollen  Trade  Auo» 
eiafhn,  12  Nov.  1875.    See  also  Form  568,  infra. 
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Form  190.       ^^  ^  staying  the  winding  up  where  the  petitioner's  debt  is  disputed,  or  pending 

an  api)eal  from  a  winding-up  order,  see  infra. 

In  the  first  edition  of  this  work  (p.  618),  a  copy  of  the  petition  used  in  the  case 
of  the  Sovth  BarrvU  Co.,  was  given.    The  following  is  an  outline  of  it — 


Form  191.        Petition  by  W.,  chairman  of  directors  and  a  contributory  of  company  :— 
Petition  to  I    Formation  of    company.     2.   Particulars  of    memorandum.     3. 

stay  wind-  *      • 

ing  up.  No  articles.    4.  "VMiat  shares  issued.    5.  Petitioner's  shares.     6.  Reso- 

lutions to  wind  up  and  appointing  liquidators.  7.  Super\'ision  order 
made.  8.  List  of  contributories  settled.  9.  All  debts  paid.  10. 
Certain  compromises  with  contributories  sanctioned.  11.  Who  present 
contributories.  12.  Notice  concerning  meeting  of  contributories  to 
consider  position  and  decide  whether  a  stay  expedient.  13.  Meeting 
held  and  resolution  passed  approving  accounts  and  in  favour  of  resump- 
tion of  business.  14.  Circumstances  which  led  to  the  winding  up.  15. 
llesolutions  in  favour  of  paying  out  dissentents.  16.  Notice  of  pro- 
posed arrangement  sent  to  contributories.  17  and  18.  Large  majority 
in  favour  and  resolution  approving  scheme.  19.  Proposed  order  for 
benefit  of  all  parties. 

Prayer  :  1.  That  pursuant  to  and  by  \'irtue  of  the  powers  conferred 
upon  the  Court  by  the  89th  and  138th  Sections  of  the  Companies 
Act,  1862,  and  of  all  other  powers  the  Court  hereunto  enabling, 
all  further  proceedings  in  relation  to  the  said  winding  up  may  be 
ordered  to  be  stayed.  2.  That  the  said  liquidators  may  be 
ordered  out  of  the  assets  of  the  company  in  their  power  to  pay 
the  costs  of  this  petition,  and  to  pay  and  transfer  to  the  directors 
of  the  said  company  all  the  monies,  property,  and  effects  of  the 
said  company  in  their  possession  or  power,  and  that  they  may 
thereupon  he  discharged  from  all  further  liability. 
3.  Or  further  or  other  order. 
Respondents  :  The  company  and  the  liquidatoi's. 
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OEDEES.  Form  192. 

_^  ^  -r  Contract  to 

In  Actions  for  Rescission  of  Contracts  Induced  by  take  shares 

Misrepresentation.  "*  ^^®- 

Declare  that  the  pit.  is  entitled  to  have  the  contract  entered  into  by 
him  for  taking  ten  shares  in  the  deft.  co.  in  the  pleadings  men- 
tioned set  aside  in  respect  of  the  misrepresentation  in  the  prospectus 
of  the  CO.  on  the  faith  of  which  he  made  application  for  such 
shares,  such  misrepresentation  having  relation  to  the  amount  of  shares 
alleged  to  have  been  subscribed  for,  and  also  to  the  statement  (therein 
contained)  as  to  the  purchase  of  the  two  several  properties  of  S.  and  L., 
and  decree  the  same  accordingly :  And  let  the  defts.,  the  co.,  and 
W.,  &c.,  [directors']  pay  to  the  pit.  the  deposit  of  lOl,  paid  by  him  on 
said  shares,  and  let  the  defts.  remove  the  name  of  the  pit.  as  a  share- 
holder from  the  register  of  shareholders  of  deft.  co.  {Injunction 
against  proceedings  to  recover  calls.)  Defts.  to  pay  plt.'s  costs  of  suit. 
Lib.  to  apply.  Boss  v.  Estates  Investment  Co,y  Wood,  V.-C,  20  Nov., 
1866.  B.  2420,  8  Eq.  122,  as  varied  on  appeal,  L.  C,  22  July,  1868, 
B.  2350,  3  Ch.  682.    Seton,  1855. 

As  to  setting  aside  contracts  to  take  shares  induced  by  misrepresentation,  see 
tupraf  p.  169  et  teq. 

Declare  that  the  defts.,  the co.,  are  bound  to  pay  to  the  pit.  25/.  paid  by   Eonn  198. 

him  by  way  of  deposit,  and  75/.  paid  by  him  on  aUotment  of  the  50  shares  allotted  a  .  fi^  . 

to  him  by  the  said  co.,  the  application  of  the  pit.  for  such  shares  having  been  made  Dii^cton  made 

on  the  &ith  of  the  prospectus  in  the  bill  mentioned,  which  prospectus  untruly  personally 

stated  that  the  directors  and  their  friends  had  subscribed  a  large  portion  of  the  liable. 

capital :  And  declare  that  the  defts.,  L.  &c.,  the  directors,  are  bound  also  in  like 

manner  to  repay  to  the  pit.  the  said  two  sums,  and  that  pit.  is  entitled  to  have  his 

name  removed  from  the  register  of  members  of  co.    Order  that  register  be  rectified 

by  omitting  name  of  pit.  as  a  member  of  co.  in  respect  of  said  50  shares  :  Notice 

to  be  given  to  registrar.    Action  for  calls  restrained.    Let  the  defts.,  L.  &c.,  within 

14  days  after  service  of  decree,  pay  to  pit.  the  25/.  and  75/. :  Pit.  to  be  at  lilxjrty  to 

proceed  as  he  may  be  advised  in  the  winding  up  of  co.  in  respect  of  said  sums. 

Defts.,  L.  &c.,  to  pay  plt.*s  costs  of  suit,  including  costs  of  action.    Pit.  to  be  at 

liberty  to  go  in  under  the  winding-up  order  for  the  payment  of  such  costs  as  he  may 

be  advised.    Henderson  v.  Lacanf  Wood,  V.-C,  7  Dec.,  1867.    A.  2788,  5  Eq.  241). 

See  niprUf  pp.  170, 171. 

Let    the    register   of    members   of  co.   be   rectified    by    omitting  Form  194. 
name  of  pit.  as  a  shareholder.    Injunction  to  restrain  proceedings  for  Another, 
calls.    Deft.  co.  to  take  all  necessary  steps  to  vacate  judgment  already  Accounts 
entered  up.    And  let  the  following  accounts  be  taken  :  1.  An  account 
of  all  sums  paid  by  the  pit.  to  the  deft,  co.,  or  to  the  late  deft.  T.  and 
the  defts.  P.  &c.,  or  either  of  them,  or  any  person  or  persons  on  behalf 
of  or  for  the  use  of  the  deft,  co.,  with  interest  at  5  p.  c.  p.  a.  on  such 
sums  from  the  respective  days  when  the  same  were  so  paid.    2.  An  ac- 
count of  all  sums  paid  by  the  deft.  co.  to  the  pit.,  with  interest  at  5  p.  c. 
p.  a.  on  such  last  mentioned  sums,  from  the  respective  days  when  the 
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Porm  194.  same  were  so  paid.  Let  the  deft.  co.  and  P,  &c.  and  M.  T.,  the  exix.  of 
the  hibc  T.,  within  1  month  after  the  date  of  the  chief  clerk's  certe.  pay 
to  the  ])lt.  tlie  amount  certified  to  be  due  to  him  upon  the  balance  of 
the  said  accounts.  Defts.  to  i)ay  plt.*s  costs  of  suit.  And  in  case  deft. 
M,  T.  shall  not  admit  assets  of  late  deft.  T.  deceased,  for  the  purpose  of 
tliis  decree  [account  of  personal  estate  to  he  taken].  And  let  pit.  be  at 
liberty  to  prove  under  the  winding  up  of  co.  for  what  shall  be  certified 
to  be  due  to  him  from  deft.  co.  upon  the  balance  of  said  account,  and 
also  for  sucli  costs  as  aforesaid,  and  to  apply  at  chambers  as  to  any  such 
costs.  Notice  of  decree  to  be  given  to  registrar.  Lib.  to  apply.  Kent 
V.  Freehold  Land  Co.y  Wood,  V.-C,  3  Aug.  18G7.  A.  2239,  6  Eq.  588; 
3  Ch.  493. 

In  the  above  case  the  bill  was  not  filed  until  after  the  presentation  of  a  winding- 
up  petition,  upon  which  an  order  was  subsequently  made,  and  accordingly  on 
appeal,  following  Oahes  v.  Tarqtiand^  L.  R.  2  H.  L.  325,  the  bill  was  dismissed 
on  the  ground  that  it  was  filed  too  late,  but  the  order  was  to  be  without  pre- 
judice to  any  claim  by  the  plaintiff  agains*  the  directors  in  some  other  pro- 
ceeding.    See  si/proj  p.  170. 


Judgment 
Betting  aside 
Kale  of  conces 
sion  and 
ordering 
rei>aynicnt. 


Form  195       Declare  that  the  sale  to  the  pit.  co.  of  the  concession  of  8  May,  1869, 
~  in  the  pleadings  mentioned  was  fmudulent,  and  ought  to  be  set  aside, 
and  order  and  decree  the  same  accordingly.    Declare  that  H.  and  the 
estates  in  liquidation  and  sequestration  of  the  defts.  B.  and  P.  L.  &  Son 
as  a  CO.,  and  C.  L.,  &c.,  the  only  partners  of  the  said  co.  as  individuals 
in  the  pleadings  mentioned,  are  jointly  and  severally  liable  to  make  good 
to  the  pit.  CO.  the  sum  of  65,000/.  so  paid  for  the  purchase  of  the  said 
concession,  together  with  interest  thereon  at  the  rate  of  4  p.  c,  p.  a.  from 
81  May,  1871,  and  the  costs  of  this  suit.    Declare  that  the  defts.  E.  & 
K.  are  jointly  and  severally  liable  to  make  good  to  the  pit.  co.  the  said 
purchase  money  to  the  extent  of  15,000/.  improperly  paid  to  the  said 
defts.  as  in  the  pleadings  mentioned  together  with  interest  on  the  said 
sum  of  15,000/.  at  rate  aforesaid  from  31  May,  1871,  and  the  costs  of 
this  suit.    And  deft.  H.  not  electing  to  take  an  account  of  the  profits 
(if  any)  made  by  the  pit.  co.  from  the  working  of  the  Island  of  A,  V. 
since  31  May,  1871 ;  Let  deft.  H.  on  or  before  1  June,  187G,  pay  to 
the  pit.  CO.  65,000/.,  together  with  interest  at  4  p.  c.  p.  a.  from  81  May, 
'71,  to  the  time  of  payment.    Liberty  for  co.  to  prove  against  estates 
of  the  deft.  B.  under  the  liquidation  proceedings  initiated  by  him,  and 
also  under  the  sequestrated  estates  of  P.  L.  &  Son  as  a  co.,  and  C.  L. 
&c.  as  individuals,  for  the  said  65,000/.  and  interest  at  4  p.  c.  p.  a.  from 
81  May,  1871,  up  to  the  dates  of  the  liquidation  and  sequestration 
respectively,  and  for  the  costs  of  this  suit.    And  let  defts.  E.  and  E.  on 
or  before  1  June,  1876,  pay  to  the  pit.  co.  sd.  sum  of  15,000/.  with 
interest,  Ac,  to  the  day  of  payment.    Declare  that  the  persons  paying 
the  said  65,000/.  and  interest  and  plt.'s  costs  of  suit  as  aforesaid  shcdl  be 
entitled  to  the  benefit  of  the  letters  patent  granted,  &c.,  and  of  the 
document  or  concession,  &c.    And  pit.  co.  shall  at  the  expense  of  such 
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persons  paying  as  aforesaid  deal  with  said  letters  patent  and  concession  Form  196. 

as  said  persons  shall  reasonably  require,  or  in  case  of  difference  as  the 

Court  shall  direct.    And  declare  that  any  sum  which  shall  be  paid  to 

tlie  pit.  CO.  by  tlie  dofts.  B.  and  K.  or  either  of  them  on  account  of  the 

15,000/.  and  interest  shall  be  taken  in  satisfaction  pro  tanto  of  the 

05,000/.  and  interest  payable  by  the  deft.  H.,  and  provable,  &c.,  and 

that  any  sum  or  sums  over  and  above  50,000/.  with  interest,  &c.,  which 

shall  be  paid  to  pit.  co.  by  deft.  H.,  and  the  estates  of,  &c.,  shall  be  taken 

in  satisfection  pro  tunto  of  the  15,000/.  and  interest.    Defts.  to  pay  costs 

of  suit.    Dismiss  bill  as  against  L.  without  costs.    And  pit.  co.  having 

arranged  to  pay  the  deft.  R.  150/.  for  the  costs  of  suit  bill,  dismiss  bill  as 

against  him.    Liberty  to  apply.    Phosphate  Sewage  Go,  v.  Hartmonty 

Malins,  V.-C,  22  Mar.,  1876.    B.  481. 

In  the  above  case,  the  promoters  had  formed  the  company  and  sold  to  it  a 
concession  which  they  knew  was  voidable ;  the  real  ownership  was  concealed  ; 
the  persons  who  agreed  to  bay  on  the  company's  behalf  received  a  secret  bonus 
of  15,000/.  ;  the  directors  were  nominees  of  the  promoters,  and  the  prospectns 
contained  serious  misrepresentations.  Upon  discovery  of  the  facts,  a  bUl  was 
filed  by  the  company  against  the  promoters,  including  the  owners  of  the  con- 
cession, the  members  of  a  provisional  committee,  the  solicitors,  secretary,  and 
others,  and  a  decree  was  made  as  above.  The  decree  was  affirmed  on  appeal. 
See  report  in  5  C.  Div.  394. 

In  the  New  Sombrero  Phospliate  Co  v.  Erlanger,  5  C.  Div.  73  ;  3  App.  Cas. 
1218,  the  promoters  sold  a  property  to  the  company  without  disclosing  the  fact 
that  they  were  getting  double  what  they  had  paid,  and  without  disclosing  the 
real  ownership  ;  the  directors  were  nominees  of  the  promoters,  and  the  pro- 
spectus contained  misrepresentations.  Upon  discovering  the  facts  a  bill  was 
filed,  and  on  appeal  a  decree  was  made  as  below  mentioned.  An  appeal  to  the 
House  of  Lords  was  dismissed  with  costs. 

Tlie  decree  of  the  Court  of  Appeal  declared  that  the  contract  ought  to  be  set 
aside,  and  decreed  the  same ;  declared  that  the  defts.  were  liable  to  repay  the  pur- 
chase money,  and  were  liable  for  the  shares  issued  in  part  payment ;  ordered 
them  to  pay  the  purchase  money  with  interest ;  gave  liberty  to  prove  for 
amount  against  estates  of  bankrupt  defts. ;  directed  inquiries  as  to  which  of  the 
shares  still  belonged  to  defts.,  and  of  proceeds  of  sale  of  those  sold  ;  directed 
a  transfer  of  the  former,  and  payment  of  such  proceeds;  gave  liberty  to  prove 
against  estates  of  bankrupt  defts.  for  such  proceeds ;  declared  that  co.  en- 
titled to  be  paid  the  purchase  money  and  said  proceeds  out  of  estate  of  de- 
ceased deft. ;  declared  defts.  and  estates  of  bankrupt  and  deceased  liable  for 
costs  of  suit,  and  directed  payment,  &c. ;  directed  account  of  profits,  if  any, 
made  by  co.  in  working  the  island  ;  ordered  co.  upon  payment  of  the  purchase 
money,  &c.,  to  deliver  up  island,  and  pay  over  such  profits,  if  any ;  directed 
inquiries  as  to  estate  of  deceased  deft. ;  adjourned  further  conson. :  dismissed 
bill  with  costs  as  against  D.  &  W.  Scton,  1358,  where  the  decree  will  be  found 
more  fully  set  out. 


Upon  motion,  &c.,  for  defts.,  &c.,  And  the  applicants  by  their  counsel  Form  196 
undertaking  before  9  June,  1877,  to  pay  into  Court  50,658/.,  and  also  sti^of  pro- ~ 


within  14  days  from  date  of  this  order  to  deposit  with  chairman  of  pit.  ceedings  pend- 
co.  the  certificates  of  4816  shares  now  in  their  names  and  the  bonus  ^^8*P1^** 
warrants  in  respect  thereof,  and  if  required  by  the  pits,  to  transfer  these 
shares  into  joint  names  of  chairman  and  B.,  such  shares  not  to  be  dealt 
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Form  196.  ^^^^  ^^^^  decision  of  appeal  by  Hoose  of  Lords :  Let  the  applicauU 
E.,  &c.,  on  or  before  9  June,  1877,  pay  into  Conrt  to  the  credit  of  this 
cause  "  New  Sombrero,  &c.,  The  stay  of  Proceedings  Account,"  50,658/., 
and  let  the  sum  when  paid  in  be  placed  on  deposit :  And  let  tlie 
accounts  directed  by  the  order  of  26  Feb.,  1877,  except  the  accounts 
and  inquiries  directed  in  respect  of  V.'s  estate,  be  proceeded  with  :  And 
the  costs  directed  by  the  said  order  to  be  taxed  and  paid  are  to  be  taxed 
and  paid  as  directed  by  the  said  order,  the  pits,  by  their  counsel  nnder- 
taking  to  repay  the  same  if  repayment  of  costs  is  ordered. 

And  in  other  respects  let  all  proceedings  under  the  said  order  be 
stayed  pending  the  appeal  of  the  applicants  to  the  House  of  Lords : 
And  applicants  to  pay  costs  of  application,  and  consequent  thereon  to 
be  taxed,  &c.  Xew  Sombrero  Phosphate  Co.  v.  ErJanger,  Ct.  of  App.,  9 
Mav,  1877.    B.  1849. 


Form  197.       ^^^  cause  coming  on  for  trial,  &c.,  order  by  consent  that  the  sale  of 

, —  the  mines  in  the  bill  mentioned  to  the  pit.  co.  be  set  aside,  and  that  the 

set  aside.         ^^'^  interest  in  the  same  mines  with  all  the  plant,  machinery,  and  effects 
in  or  about  the  same,  subject  to  the  mortgage  thereof  in  the  bill  men  • 
tioned,  be  conveyed  to  the  deft.  S.  at  his  expense  forthwith  after  pay- 
ment by  him  of  the  4,750/.  hereinafter  mentioned.    And  let  the  deft. 
S.  surrender  to  the  pit.  co.  900  fully  paid  up  shares  in  the  co.,  issued  to 
him  as  part  of  the  purchase  money  of  the  mines  in  the  bill  mentioned, 
or  indemnify  the  co.  against  aU  claims  in  respect  of  any  such  shares 
which  may  be  in  the  hands  of  third  parties  and  not  surrendered  :  And 
let  the  deft.  S.  pay  and  indemnify  the  pit.  co.  against  all  the  debts  due 
and  owing  by  the  co.  on  any  account  whatever  including  the  claims  on  the 
mortgage  of  B.  in  the  bill  mentioned,  but  excluding  such  debts  as  have 
been  incurred  since  the  institution  of  this  suit :  And  let  deft,  [transfer 
to  secretary  of  CO.  other  shares']  :  And  S.  having  paid  to  the  pit.  co.  1,000/. 
order  him  to  pay  to  the  co.  8,750/.  the  balance  within  one  month  after 
the  date  of  this  order.     Dismiss  bill  as  against  other  defts.,  but  without 
costs.  Burrow  and  Butzen  Co,  v.  Stevens,  Fry,  J.,  80  July,  1877.  A.  17:50. 

Hule  in  Fou  v.  Harhottle, 

It  may  be  convenient  here  to  refer  to  the  rule  in  Fott  t.  Ilarhottley  2  Ha.  461 ,  and 
Mozley  v.  AUtoti^  1  Ph.  790,  namelj,  that  the  company  can  alone  sue  in  respect  of 
wrongs  done  to  the  company. 

**  I  think  that  it  is  of  the  utmost  importance  to  maintain  the  rule  laid  down  in 
Motley  y.  Alston,  and  Fms  t.  Harhottle^  to  which  as  I  understand,  the  only  excep- 
tion is  where  the  corporate  body  has  got  into  the  hands  of  the  directors  and  of 
the  majority,  which  directors  and  majority  are  using  their  power  for  the  purpose  of 
doing  something  fraudulent  against  the  minority."  Per  James,  L.  J.,  Gray  y« 
Lewii,  S  Ch.  1036. 

"  I  think  it  is  of  the  utmost  importance  to  all  these  companies  that  the  rule 
which  is  well  known  in  this  Court  as  the  rule  in  Mozley  v.  AUton^  .  .  .  and  .^iMst  y. 
Harhottle^  should  always  be  adhered  to  ;  that  is  to  say,  that  nothing  connected  with 
the  internal  disputes  between  the  shareholders  is  to  be  made  the  subject  of  a  bill  by 
some  one  shareholder  on  behalf  of  himself  and  others,  unless  there  be  something 
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illegal,  oppressiye,  or  fraudulent,  unless  there  be  something  ultra  vires  on  the  part  Fomi  197. 

of  the  company,  qvd  company,  or  on  the  part  of  the  majority  of  the  company,  so 

that  they  are  not  fit  persons  to  determine  it ;  but  that  every  litigation  must  be  in 
the  name  of  the  company,  if  the  company  really  desire  it."  Per  James,  L.  J., 
Macdaugall  v.  Gardiner,  1  C.  Div.  13. 

Accordingly  the  Court  refused  to  interfere  at  the  suit  of  a  shareholder  suing  on 
behalf  of  himself  and  others  in  Ihss  v.  Harhottle,  uhi  supra.  Suit  to  compel  directors 
to  make  good  funds  of  company  improperly  expended. 

Mosley  v.  Alston^  ubi  supra.  Where  directors  were  acting  who  had  not  been 
duly  appointed.  Chay  v.  Lewis,  ubi  supra.  To  recover  property  alleged  to  belong 
to  the  company.    See  also  Russell  v.  Wakejield  Waterreorks,  20  Eq.  474. 

Macdougdll  v.  Gardiner,  1  C.  Div.  13,  where  it  was  alleged  that  chairman  had 
improperly  refused  to  take  a  poll. 

Duekett  V.  Gover,  6  C.  D.  82.  Action  against  company's  solicitor  and  vendor  to  set 
aside  an  agreement  alleged  to  have  been  a  fraud  on  the  company,  and  to  recover 
money  of  the  company. 

The  only  exceptions  to  the  rule  are  the  following  : — 

(a)  Where  the  act  complained  of  is  idtra  vires  the  company.    Simpson  y.  West' 
minster  Palace  Hotel  Co,,  8  H.  L.  Cas.  712. 

{h)  Where  the  act  complained  of  is  a  fraud  on  the  minority. 

(o)  Where  there  is  an  absolute  necessity  to  waive  the  rule  in  order  that  justice 
may  be  done.    See  observations  of  M.  R.  in  Pender  v.  Lushington,  6  C.  D.  70. 

Accordingly  the  Court  has  interfered  at  the  suit  of  one  or  more  suing  as  above,  in 
Clinch  V.  Financial  Corporation,  5  Etj.  450;  4  Ch.  117.  Ultra  vires  agreement. 
See  Form  212,  infra.  Holmes  v.  Newcastle  Co,,  1  C.  D.  682.  Ultra  vires  return 
of  capital. 

Hope  V.  International  Financial  Soc,  4  C.  Div.  327.  UUra  vires  purchase  of 
shares.    See  Form  218,  infra, 

MacdougaU  v.  Jersey  Hotel  Co,,  2  H.  &  M.  528.  Payment  of  dividends  out  of 
capital.    See  Forms  216  &  217,  infra, 

Menier  v.  Hooper*s  Telegraph  Works,  9  Ch.  350.  Majority  proposing  to  benefit 
themselves  at  the  expense  of  the  minority. 

Mason  v.  Harris,  11  C.  Div.  97.  Action  to  set  aside  fraudulent  sale  to  company, 
the  vendor  holding  the  majority  of  the  shares. 

Where  a  shareholder  desires  to  complain  of  a  wrong  done  to  the  company,  and 
the  case  does  not  fall  within  the  above  exceptions,  and  the  directors  decline  to 
proceed,  the  shareholder  ran  Hue  in  the  company^s  name.  But  if  it  is  shown  that 
the  majority  do  not  support  the  action,  the  company's  name  will  be  struck  out,  and 
if  there  is  a  dispute  as  to  the  views  of  the  majority,  the  Court  will  take  means  to 
ascertain  them,  e.g.,  by  giving  liberty  to  convene  a  meeting.  Exeter  ^  Crediton 
By,  Co.  V.  Buller,  5  Rail.  Cas.  211  ;  11  Jur.  527  ;  Pender  v.  Zushington,  6  C.  D.  70  ; 
Duckett  V.  Gover,  ibid,  82. 

But  the  fact  that  the  approval  of  the  majority  has  not  been  obtained  before  the 
writ  IS  issued,  does  not  prevent  the  Court  from  giving  interlocutory  relief  by  in- 
junction or  otherwise.  Pender  v.  Lnshington,  ubi  supra.  See  further,  Lindley 
896  ;  Seton,  266  ;  Buckley,  396. 

The  rule  above  referred  to  does  not  prevent  a  member  from  suing  in  respect  of  an 
individual  wrong.    Pender  v.  Lush ington,  ubi  supra,  and  see  Forms  206,  et  seq,  infra. 


Ik  Actions  against  PjaoMOTEBS  and  Dibectobs  in  bebfeot  of 

Sbcbet  Pbofits. 

See  supra,  pp.  174,  177.  Tliat  a  claim  against  a  person  in  a  fiduciary  position 
may  be  lost  if  proceedings  are  not  taken  witliin  six  years  of  discovery,  see  Metro' 
politan  Bank  v.  Heiron,  W.  N.  1880, 158. 

Declare  that  the  defte.  C.  &  G.  are  jointly  and  severally  liable  to  pay  Form  198^ 

to  pit.  CO.  the  85,000/.  in  the  pleadings  mentioned,  together  with  interest  judgment 

X  against  pro« 
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Form  198.  at  4  p.  c.  p.  a.  from  20  Ap.  1878,  till  payineut.  Aad  declare  that 
meters  to  ^^^  ^®^^-  ^'  ^^  also  liable  to  pay  to  the  pit.  co.  10,000/.  (part  of  the 
refund  secret  85,000/.)  with  interest  [as  above'].  And  declare  that  the  deft.  J.  N.  is 
^™   *  also  liable  to  pay  to  the  pit.  co.  500/.  (further  part,  &c.),  with  interest, 

&c.,  from  9  July,  1873,  till  payment.  Declare  that  defts.  E.  K  and  J.  N., 
as  the  legal  pers.  representatives  of  W.  S.  N.  deceased,  if  they  shall 
admit  assets  of  the  said  W.  S.  N,  suflScient  to  answer  the  said  sum  and 
interest  hereinafter  mentioned,  are  also  liable  to  pay  to  the  pit.  co.  500/. 
(further  part,  &c.)  with  interest,  &c.,  from  9  July,  1878,  until  payment. 
And  declare  that  the  liability  of  the  said  several  defts.,  C,  &c.,  to  pay 
the  85,000/.  and  interest  on  the  several  proportions  of  said  sum  and 
interest  for  w^hich  they  are  hereinbefore  declared  liable,  or  any  part 
or  parts  thereof  resi^ctively,  may  be  discharged  ^-(^  ianto  by  such  defts. 
respectively,  transfemng  to  the  pit.  co.  debentures  of  the  pit.  co.  which 
the  said  defts.  respectively  may  have  originally  received  in  respect  of 
the  said  85,000/.  or  the  pait  or  parts  thereof  which  they  are  hereinbefore 
declared  to  be  liable  to  pay  respectively,  and  accounting  to  the  pit.  co.  for 
the  interest  which  may  have  been  received  by  such  defts.  respectively  on 
such  debentures.  And  declare  and  adjudge  that  defts.  C.  and  6.  do 
jointly  and  severally  on  or  before  25  July,  1877,  pay  to  pit.  co.  said 
sum  of  85,000/.,  together  with  interest  at  4  p.  c.  p.  a.  from  26  Ap., 
1873,  until  payment.  Order  against  R.  as  to  the  10,000/.  and  against 
J.  N.  as  to  the  500/.  with  interest.  Order  that  defendants  E.  N.  and 
J.  N.  as  the  legal  personal  representatives  of  W.  S.  N.  deceased,  if  they 
admit  such  assets  as  aforesaid,  do,  on  or  before  25  July,  1877,  pay  to 
pit.  CO.  the  500/.  (further  part,  &c.)  together  with  interest,  &c.,  from 
9  July,  1873,  until  payment.  And  in  case  defts.  E.  N.  and  J.  N.  do  not 
admit  assets  of  the  estate  of  W.  S.  N.  sufficient  for  that  purpose  or  for 
the  purpose  of  the  payment  of  the  costs  hereinafter  directed  to  be  paid, 
let  [usual  act  of  personal  estate  of  W,  S.  N.],  And  orfer  C.  G.,  &c., 
and  the  said  J.  N.  and  E.  N.,  as  such  leg.  pers.  reps,  as  aforesaid  of  the 
said  W.  S.  N.  deceased,  if  they  admit  assets  of  his  estate  to  answer  the 
said  costs,  pay  to  the  pit.  co.  the  costs  of  this  suit  up  to  and  including 
this  trial,  and  also  the  costs  of  the  motion  for  injunction  of  21  Dec., 
1875.  To  be  taxed.  Liberty  to  apply.  Bagnall  v.  ftzW/e^/f,  Bacon,  V.-C, 
25  Ap.,  1877,  A.  869. 

In  the  above  case,  the  promoters  R.  C.  &  G.,  formed  the  company  and  effected  a 
sale  to  it  of  a  colliery  belonging  to  B.  and  others.  The  promoters  receiyed  secret 
payments  of  large  amoant  from  the  vendors.  The  prospectus  contained  misrepre- 
sentations. Upon  discovering  the  facts,  the  company  sued  the  vendors,  the  pro- 
moters, and  the  vendors*  solicitors,  who  became  solicitors  to  the  company,  praying 
rescission  and  repayment.  Before  the  suit  came  to  a  hearing,  it  was  compromised 
as  regards  the  vendors  upon  their  paying  31,000Z.,  and  rescission  was  abandoned. 
At  the  hearing  the  promoters  were  held  liable  for  the  secret  profits  they  had  made, 
and  all  the  defendants  were  held  liable  for  the  costs  of  the  suit.  On  appeal,  the 
decree  was  varied  by  allowing  the  promoters  certain  deductions,  and  dismissing  the 
bUl  with  costB  as  against  the  Bolicltors.  See  Form  199.  See  this  report  in  6 
0.  Div.  371. 
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Upuu  motiuu  by  way  of  apj[)eal,  &c.,  and  it  appearing  by  the  evidence  Form  199. 
that  sums  amounting  to  6,260/.  were  paid  by  the  defts.  C,  6.,  and  R.,  Order  on 
some  or  one  of  them,  in  respect  of  charges  and  expenses  connected  with  appeal, 
the  formation  of  the  pit.  co.,  and  the  pits,  by  their  bill  having  submitted 
to  have  deducted  from  the  sum  claimed  by  them  from  the  same  defts. 
a  reasonable  sum  by  way  of  commission  for  their  ser\dces  in  the  forma- 
tion of  the  CO.,  and  also  a  reasonable  sum  in  respect  of  the  said  charges 
and  expenses,  and  the  pits.'  counsel  not  objecting  to  the  amount  of  such 
cliarges  and  expenses  being  paid  at  6,250/. :  And  the  Court  being  of 
opinion  that  9,000/.  is  a  reasonable  amount  to  be  allowed  to  same  defts. 
for  such  commission  :  And  defts.  C.  and  R.  not  claiming  any  part  of 
said  commission  nor  any  repayment  in  respect  of  said  6,250/. :  And  pits, 
electing  to  take  and  the  defts.  C,  6.,  and  R.  respectively,  consenting 
that  the  pits,  shall  take  several  judgments  against  the  same  defts.  for 
the  sums  hereinafter  mentioned.  Order,  that  judgment  of  25  Ap.,  1877, 
be  varied  as  follows,  namely.  Deft.  C,  within  fourteen  days  after  service 
of  order  to  pay  to  pit.  co.  12,000/.,  with  interest  at  4  p.  c.  p.  a.  from 
20  Ap.,  1873.  And  [like  order  on  B.far  7,000/.  and  on  G.for  67,750/.] 
being  the  said  sum  of  85,000/.,  which  by  the  said  order  the  said  defts. 
C,  G.,  and  R.,  were  jointly  and  severally  ordered  to  pay  less,  &c.  And 
in  case  G.  shall  duly  and  fully  pay  said  67,760/.  and  interest,  said  deft, 
is  to  be  at  liberty  to  deduct  therefrom  9,000/.  in  respect  of  such  com- 
mission as  aforesaid.  But  [ojition  to  6.  to  have  inquiry  in  chambers  as  to 
expenses  of  forming  Co.,  and  if  amount  found  more  or  less  than  6,260/., 
direction  for  payment  of  difference  by  him  or  the  company,  as  a  case  may 
he"].  Defts.  not  to  be  prejudiced  in  respect  of  appeal  by  anything  in 
the  judgment.  Variation  of  order  of  V.-C.  as  to  costs.  Bagnall  v. 
Carlton,  Ct.  of  App.,  8  Aug.,  1877,  A.  1742. 

Sec  also  Form  198. 


The  issues  directed  to  be  tried  by  order  dated  "22  Nov.,  1878,  coming  Porm  200. 
on  for  trial  on  20  Feb.,  1879,  and  this  day  before  this  Court,  and  upon  Trial Tf  issues 
motion  for  M.  G.  this  day  made,  &c.    By  consent,  order  that  the  deft,  in  action 
M.  G.  do,  on  or  before  80  June,  1879,  pay  to  the  pit.  co.  2,260/.,  with  ^^Jg^g^ 
interest  at  4  p.  c.  p.  a.  from  12  May,  1872,  to  the  day  of  payment  in 
full  satisfaction  and  discharge  of  all  claims  of  the  pit.  co.  against  the 
said  deft,  under  the  said  issues  or  either  of  them,  and  let  deft.  M.  6. 
pay  to  the  pit.  co.  one  moiety  of  the  costs  of  the  said  issues :  Liberty 
for  CO.  to  apply  as  to  payment  by  the  said  M.  G.  of  the  2,260/. :  And 
deft.  A.  G.  admitting  that  he  was  a  promoter  of  the  said  co.,  and  the 
deft.  A.  G.  admitting  that  the  agreements  dated,  &c.  were  not  filed  with 
the  Registrar  of  Joint  Stock  Companies,  this  Court  doth  find  as  to  the 
second  issue  that  the  deft.  A.  G.  received  as  profit  under  the  agree- 
ments of  2  Nov.,  1871,  and  5  Dec.  1871,  or  one  of  them,  the  sum  of 
108,188/.  6«.  llrf.  as  a  promoter  of  the  said  company,  without  the 
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Form  200.  knowledge  of  the  company,  and  that  the  said  deft,  is  accountable  to  the 
CO.  for  the  same,  (less  the  sum  of  2,250?.,  ordered  by  consent  to  be  paid 
by  the  deft.  M.  G.  to  the  pit.  co.  if  the  same  shall  be  paid  by  him,  or 
so  much  thereof  as  shall  be  paid  by  the  said  last-named  deft.)  with 
interest  at  the  rate  of  4  p.  c.  p.  a.  on  4:Qfi62L  55.  Gd.  from  31  Dec, 
1871,  and  on  the  residue  from  30  June,  1872.  Emma  Silver  Mining 
Co.  V.  Grant,  M.  R.,  2G  Feb.,  1879,  A.  921 ;  11  C.  D.  941. 

This  was  another  case  of  secret  profits  made  by  a  promoter.  On  29  July,  18S0, 
the  plaintiff  company  moved  for  judgment  for  leave  to  prove  in  the  defendant's 
liquidation,  and  also  for  a  personal  judgment  against  him.  Jessel,  M.  R.,  held  [24 
Sol.  J.  763]  that  the  debt  to  the  company  had  been  incurred  by  fraud  and  breach 
of  trust,  and  accordingly,  that  having  regard  to  s.  49  of  the  Bankruptcy  Act,  1869, 
the  defendant's  discharge  in  the  liquidation  did  not  release  him,  and  judgment  was 
given  accordingly.    See  also  Ex  parte  Hemming  ^  13  C.  D.  163. 


Form  201.       Minute  of  judgment :  This  Court  doth  order  and  adjudge  that  the 

Director  defendant,  John  Grove,  do,  within  one  calendar  month  after  service  of 

ordered  to        this  order,  pay  to  the  plaintiffs,  the  Nant-y-61o,  &c.,  Co.,  the  sum  of 

of  shares.         4,000/.,  being  80/.  per  share  on  each  of  the  50  shares  so  transferred  to 

him  as  in  the  pleadings  mentioned,  together  with  interest  thereon  at 

the  rate  of  4  per  cent,  per  annum  from  the  8th  of  September,  1871,  the 

date  of  such  transfer.     Defendant  J.  Grove  to  pay  the  costs  of  the 

action.     NanUy-Glo  and  Blaina  Iron   Works  Co.  v.   Grovey  Bacon, 

V.-C,  March  19,  1878 ;   Reg.  Lib.,  1878,  B.  578.     See  Report,  12 

C.  D.  788. 

In  this  case  the  defendant  G.  became  a  director  at  the  request  of  the  promoters, 
and  he  accepted  from  them  a  present  of  50  fuUy  paid-up  shares  of  100/.  each.  It 
was  admitted  that  at  the  time  they  were  transferred  to  him  or  shortly  afterwards, 
they  were  worth  80Z.  per  share.  They  subsequently  fell  to  1/.  per  share.  The 
company  claimed  a  declaration  that  G.  was  a  trustee  for  the  company  of  the  shares 
or  of  the  value  thereof,  at  the  election  of  the  company,  and  judgment  was  given  as 
above. 

See  also  orders  against  directors  under  s.  165  of  the  Companies  Act,  1862,  iirf'ra. 
Forms  543,  et  teq. 


Form  202.      Let  the  deft,  S.,  on  or  before  the  15  Nov.,  1879,  pay  to  the  pit.  co. 

Promoter  and    ^>^^^''>  ^^^^S  P*^  ^^  ^^^  10,000/.  profits  made  by  him  on  the  sale  of 

director  or-      the  South  Durham  Iron  Works  to  the  pit,  co.  as  in  the  pleadings  men- 

f  ^'di*  ***fite      tioned  :  And  declare  that  the  said  deft,  be  charged  with  intei-est  upon 

the  said  10,000/,  profit  (or  on  so  much  thereof  as  he  received  from  time 

to  time)  at  5  p.  c.  p.  a.  during  such  time  as  the  said  deft,  received 

interest  on  the  said  sum  or  any  part  thereof,  and  that  the  said  deft,  be 

charged  with  interest  on  the  said  8,800/.  at  4  p.  c.  p.  a.  from  the  date 

when  he  received  the  said  sum  of  10,000/.  profit  or  any  part  thereof 

until  payment :  And  let  following  inquiry  be  made  : — 

1.  An  inquiry  what  (if  any)  sum  or  sums  of  money  was  or  were 
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received  by  the  said  deft,  from  the  co.  in  respect  of  interest  on  the  said  Form  202. 

10,000/.  or  any  part  thereof :  And  let  interest  on  the  said  8,800/.  be 

computed  at  4  p.  c.  p.  a.  from  the  date  of  the  receipt  by  the  said  deft, 
of  the  said  sum  of  10,000/.  profit  until  payment  of  the  amount  thereof 
to  be  certified :  And  let  the  said  deft.,  within  fourteen  days  after  the 
date  of  chief  clerk's  certificate,  pay  the  amount  thereby  certified  to  be 
due  to  the  pit.  co. 

Deft.  S.  to  pay  to  the  pit.  co.  their  costs  of  action,  to  be  taxed,  &c., 
and  to  include  the  costs  of  tlie  copies  of  the  correspondence,  minutes 
of  shareholdere,  and  directors'  meetinj^,  short-hand  notes  of  the  wit- 
nesses' depositions,  and  certain  other  documents  supplied  for  the  use  of 
the  judge  :  And  let  H,  and  B.  take  all  necessary  steps  and  sign  all  neces- 
sary documents  for  the  purpose  of  procuring  payment  out  to  the  pit. 

CO.  of  the  sum  of  200/.  deposited  in  their  joint  names  in  the Bank 

as  security  for  costs  pursuant  to  the  said  order,  dated  the  1st  of  March, 
1871)  \infray  Form  233]  :  And  any  of  the  parties  are  to  be  at  liberty  to 
apply.  Smith  Durham  Iran  Works  Co,  v.  Shatv,  Hall,  V.-C,  29  July,  1879. 

In  this  case  the  defendant  S.  purchased  the  iron  works  and  resold  them  to  the 
company  of  which  he  was  a  promoter  and  director,  making  a  secret  profit  of 
10,000?.    He  was  held  liable  as  above.    See  W.  N.  1879,  169. 


Upon  the  application  of  S.  and  M.,  the  off.  liqs.,  &c.    Let  the  appli-  Form  203 
cants  as  such  off.  liqs.  be  at  liberty  to  commence  and  prosecute  an  Tjbert  totaV 
action  in  the  name  of  the  above  co.,  against  the  former  directors  of  proceedings 
CO.,  and  against  the  personal  representatives  of  such  former  directors  as  ^!^q^^\ 
may  have  died  since  the  order  to  wind  up,  for  and  in  respect  of  certain  promotion 
promotion  monies  and  qualification  shares  divided  among  them  ;  but  the  ™°^*^y- 
applicants  are  to  apply  for  the  directions  of  the  Judge  as  to  the  further 
conduct  of  the  action  when  and  so  soon  as  the  defte.  have  delivered 
their  respective  statements  of  defence.    Auvergne  Bituminous  Bock  Co.y 
Malins,  V.-C,  13  Nov,  1879.  A.  2117. 


Upon  the  application  of  the  off.  liqs.    Order  that  the  sanction  of  the  Form  204. 
court  be  accorded  to  the  off.  liqs.  refraining  from  taking  legal  proceed-  q^^^  ^ot 
ings  against  the  promotei's  of  the  co.,  and  the  comps.  amalgamated  ;  to  proceed 
costs  to  be  costs  in  winding  up.    Cape  Breton  Co.,  Malins,  V.-C,  12  ^tere.  ^^^ 
June,  1879,  A.  1288. 


Upon  the  application  of  the  pits.  &c.    Let  upon  the  deft.  Lord ,  Form  205. 

L.  paying  to  W.  the  off.  liq,  of  co.  within  fourteen  days  from  the  entry  compromise 
of  this  order,  1,000/.  in  satisfaction  and  complete  discharge  of  all  claims  of  action, 
and  demands  of  the  co,  in  respect  of  the  matters  in  question  in  this 
action,  and  also  in  satisfaction  and  complete  discharge  of  all  claims  by 
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Form  206.  ^^^  ^^^  ^^^-  ^^^1-  ^^  ^^^  ^^-^  "^  respect  of  the  sum  of  1,000/.  and  taxed 

~~  costs  amounting  to /.,  directed  to  be  paid  by  the  said  deft,  pursuant 

to  an  order  of  30  Nov.,  1876,  this  action  stand  dismissed  as  against  the 
said  deft,  without  costs,  but  without  prejudice  in  any  way  to  the  right.s 
or  claims  of  the  pit.  co.  against  the  remaining  defts.  and  all  other 
peraons  in  respect  of  the  matters  in  question  in  this  action.  Lisbon 
Stmm  Tramwaya  v.  Gravf,  Malins,  V.-C,  20  June,  1878,  B.  1290. 


In  Actions  to  Restrain  Ultra  Vires  Proceedings. 

Form  206.       Upon  motion  by  way  of  appeal,  &c.    Discharge  the  order  of  IG  Feb., 

Onler  restrain-  1877,  and  let  an  injunction  be  awarded  to  restrain  the  deft.  co.  and  the 

ing  forfeiture    directors  thereof  (other  than  the  pit.),  their  and  each  of  their  officers, 

B  are«.         servants,  and  agents,  from  further  proceeding  with  or  in  respect  of  the 

resolution  for  the  forfeiture  of  the  shares  of  the  pit.  in  the  said  co., 

standing  in  the  name  of  the  pit.  or  in  the  name  of  H.,  as  trustee  for  the 

pit.  until  judgment  in  this  action  or  further  order.     And  co.  to  pay  pit. 

his  costs  of  application,  to  be  taxed,  &c.    And  costs  of  both  parties  of 

application  in  Court  below  to  be  costs  in  the  action.    Johnson  v.  Lytiles 

Iron  Agency,  Limd.,  Ct.  of  App.,  28  Mar.,  1877,  A.  691  ;  5  C.  Div.  G87. 

ActioDs  to  restrain  the  directors  of  a  company  from  improperly  forfeiting  shares, 
or  to  invalidate  a  forfeiture  are  not  uncommon.  kSee  svpra^  p.  107.  The  power  to 
forfeit  is  construed  very  strictly,  and  any  irregularity  will  invalidate  the  proceeding. 
Sometimes  the  question  of  the  validity  of  a  forfeiture  is  raised  by  an  application  to 
rectify  the  register  of  members.    See  Form  221. 


Form  207.       Undertaking  as  to  damages.     Let  an  injunction  be  awarded  to  restrain 

Another.  dcft.  CO.,  and  the  defts.  C,  M.  and  J.,  the  dircctors  thereof,  from  striking 

out  or  erasing  the  name  of  the  pit.  from  the  register  of  the  members  of 

the  deft,  co.,  and  from  selling,  re-allotting,  or  otherwise  disposing  of  the 

plt.'s  shares  therein  numbered,  &c.,  inclusive,  which,  by  a  resolution  of 

the  directors  of  the  deft.  co.  of  the day  of ,  are  purported  to 

be  forfeited,  or  any  of  them,  or  othei-wise  acting  upon  the  aforesaid 
resolution  until  judgment  in  this  action,  or  until  further  order.  Goulton 
V.  London,  Ac,  Co,,  Malins,  V.-C,  7  June,  1877,  A.  1180 ;  Seton,. 
1056.    See  report  of  case,  W.  N.,  1880,  141. 


Form  208.  Upon  motion  for  judgment,  &c.,  by  counsel  for  the  pit.  for  such  order 
Judgirent  as  upou  the  admissious  of  fact  in  the  statement  of  defence,  he  is  entitled 
granting  per-  to,  and  upon  hearing  counsel  for  the  defts.,  and  upon  reading  the 
tion  a^nat^"  pleadings  in  this  action.  Declare  that  the  resolution  of  the  board  of 
forfeiture.  directors  of  the  deft.  co.  of  the  26th  Feb.,  1877,  in  the  statement  of 
claims  particularly  mentioned,  which  declares,  or  purports  to  declare 
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the  Bhare  of  the  pit.  in  the  said  co.  to  be  forf eited,  is  invalid  and  void.  Form  808. 

And  let  a  perpetual  injunction  be   awarded   against  the  deft,  co., 

restraining  the  said  co.  and  the  directors  and  officers  and  agents  thereof, 
from  removing  the  name  of  the  pit.  from  the  register  of  members  of 
the  deft,  co.,  and  from  selling,  re-alloting,  or  otherwise  disposing  of 
the  said  shares  which  the  said  resolutions  purport  to  forfeit  as  aforesaid, 
or  any  of  them,  or  otherwise  acting  upon  the  said  resolutions  ;  Let  deft. 
CO.  pay  to  pit.  his  costs  of  the  action,  to  be  taxed,  &c.,  in  case  the 
parties  differ  :  and  the  Court  not  requiring  any  trial  of  this  action  other 
than  the  said  motion.  Liberty  to  apply.  Ooulton  v.  London  Architect 
iural  Brick  Co.,  and  C.  N.  and  J.,  1877,  G.  89  ;  Malins,  V.-C,  5  July,' 
1877,  A.  1364. 


Upon  motion  for  an  injunction,  &c.    This  Court  doth  order  and  Form  209. 
adjudge  that  a  perpetual  injunction  be  awarded  against  the  defendants,  T~'    ~Z    ^ 
except  the  deft,  co.,  and  E.  P.  to  restrain  them  from  restraining  or  in  reBtrain  exclu- 
any  way  interfering  with  the  plaintiff  acting  or  attending  as  a  director  "^^'^o'^^^^*®'^* 
of  the  defendant  co. :  and  let  the  defts.  M.  and  S.  pay  to  the  plaintiff 
his  costs  of  this  action,  including  his  costs  of  this  motion,  such  costs  to 
be  taxed,  &c. ;  and  let  all  further  proceedings  in  this  action,  except  for 
the  purpose  of  carrying  out  this  order,  be  stayed.    Pulbrook  v.  Richmondy 
Jtc,  Co,,  and  its  directors,  M.  E.,  6  August,  1878,  B.  1834.    See  9 
C.  D.  610. 

It  will  be  observed  that  the  companj  was  not  restrained,  and  accordingly  the 
plaintiif  was  subseqaently  removed  from  office  by  a  general  meeting.  Compare 
with  TIte  Queen  v.  Government  Stock  Inregf.  Co.,  3  Q.  B.  D. 


Usual  undertaking.     Let    the  defts.,  Elworthy  Brothers,  &  Co.,  Form  210. 
Limited,  and  their  secretary  and  agents,  be  restrained  from  holding  or  ^^."j^^^; 
allowing  to  be  held,  the  annual  general  meeting  of  the  deft.  co.  on  the  ing  diiectois  - 

day  of ,  and  from  summoning,  or  allowing  to  be  summoned  or  f">m  holdmg 

held,  any  meeting  of  the  deft.  co.  until  after  the day  of ,  or  improper 

until  further  order.     Cannon  v.  Trask,  Bacon,  V.-C,  29  July,  1875,  P®"^- 
A.  1440  ;   Seton,  266  ;  20  Eq.  669. 


Upon  motion  for  an  injunction,  &c.,  by  counsel  for  the  plaintiffi,  and  -gQ^m  211. 
upon  the  application  of  co.,  by  Messrs.  U.,  adjourned  from  Chambers,  &c. 


Let  an  injunction  be  awarded  to  restrain  the  defendants  until  the  directors  from 
hearing  of  the  action,  or  further  order  from  entering  or  causing  to  be  improperly  re- 
entered, or  suflTering  to  remain  entered  in  the  minute  book  or  books  of  ^^  *°^  ^° 
proceedings  of  the  pit.  co.  or  otherwise  to  be  or  remain  recorded  in  any 
book  of  the  said  co.,  any  entry  that  or  to  the  effect  that  the  amendment 
in  the  indoraement  on  the  writ  of  summons  in  this  action  mentioned 
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Form  211.  ^^  carried,  or  that  the  second  resolution  in  the  said  indorsement 
mentioned  was  not  carried,  and  from  acting  contrary  to  or  in  any 
manner  inconsistent  with  the  instmctions  contained  in  this  said  second 
i*esolution,  until  some  other  resolution  to  the  contrary  shall  be  duly 
passed  by  a  general  meeting  of  the  pit.  co. :  and  order  that  the 
defendants,  or  any  of  them  who  shall,  at  the  further  or  any  other 
adjournment  of  the  meeting  in  the  said  indorsement  mentioned,  or  at 
any  otlier  meeting  of  the  plaintiff  co.  preside  as  chairman,  be  restrained 
in  like  manner  from  disi-egarding  or  neglecting  the  votes  of  any  duly 
registered  member  of  the  said  co.  otherwise  duly  qualified  to  vote  on  the 
ground  that  such  registered  member  is  a  trustee  for  or  nominee  of 
another  member,  and  generally,  fi'om  rejecting  the  votes  or  any  of  the 
votes  which  any  registered  member  is  entitled  to  give  under  the  articles 
of  association  of  the  pit.  co. :  and  let  the  said  application  so  adjourned 
from  Cli{unl)era  as  aforesaid,  stand  over  until  the  trial  of  the  action  or 
until  further  order.  Pender  v.  Lttshinffton,  M.  R.,  2  March,  1877, 
B.  357. 

In  the  above  action/the  plaintiff  sued  "on  behalf  of  himself  .and  all  other  the 
shareholders  of  the  Direct,  kc.  Co.  who  voted  against  the  amendment  to  the  Ist 
resolution  in  favour  of  the  2nd  resolution  in  the  indorsement  on  the  writ  of 
summons  in  this  action  respectively  mentioned."    The  case  is  reported  in  6  C.  D.  70. 

/orm  212.       Declare  that  the  aiTangement  in  the  bill  mentioned  come  to  between 
\'  ~.       t:  '  the  directors  of  co.  and  the  directors  of  Bank,  for  an  amalgamation  of 

Amalgamation  '  ° 

declared  ultra   the  two  Companies  on  the  terms  in  bill  mentioned  was  beyond  the  power 
str^ned^^^      of  the  directors  of  the  co.  and  was  not  authorised  by  the  articles  of 
assoc.  thereof,  and  that  such  arrangement  is  not  binding  on  the  pit. 
nor  on  any  of  the  members  of  the  co.    Declare  that  the  resolutions  of 
12  Ap.,  18G5,  in  the  bill  mentioned,  were  not  within  the  powers  of  a 
general  or  any  other  meeting  of  co.,  and  were  not  authorised  by  the 
mem.  or  articles  of  assoc.  of  co.,  nor  by  the  Companies  Act,  1862,  and 
that  the  same  are  not  binding  on  the  pit.  or  on  any  other  dissentient 
members  of  the  said  co.,  and  decree  the  same  accordingly.    Let  an 
injunction  be  awarded  to  restrain  the  deft,  co.  and  the  defts.  G,  &c., 
the  dii-ectors  and  the  deft.  E.,  the  off.  liq.  of  co.,  and  the  deft  Bank  and 
B.  &c.,  the  directors  thereof  from  canying  the  said  proposed  arrange- 
ment into  effect.    An  injunction  to  restrain  off.  liq.  from  handing  over 
to  Bank  the  assets  of  co.  or  any  part  thereof  in  pursuance  of  said 
arrangement  or  of  any  other  arrangement  to  the  same  or  similar  effect. 
Declare  that  deft.  Bank  are  to  stand  as  creditors  against  the  estate  of 
the  CO.  in  respect  of  any  advances  or  payments  which  they  have  made 
in  liquidation  of  any  debts  or  liabilities  of  the  co.,  and  to  a  lien  upon 
all  the  assets  of  co.  comprised  in  schedules  A.,  B.  and  C.  of  the  deed  of 
covenant,  dated,  &c.  in  bill  mentioned  for  the  amount  of  such  advances 
with  interest  on  such  of  them  as  bear  interest.    Liberty  to  Bank  to  go 
in  under  the  winding-up  order  of  co.,  and  prove  for  any  claim  they  can 
establish  against  the  assets  of  co.  under  said  last  mentioned  declaration  : 
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and  [declaration  omitted  on  appeal]  taxation  and  payment  of  costs.  Form  212. 
Lib,  to  apply.     Clinch  v.  Financial  Corporation^  Wood,  V.-C,  28  Feb.,  —         — " 
1868,  A.  649,  5  Eq.  450  ;  4  Ch.  117. 

For  some  particulars  of  this  case,  sec  infra ^  "  Amalgnmation." 


Declare  that  the  said  agreement,  dated,  &c.,  is  invalid,  and  the  Form  213. 
resolution  for  canying  the  same  into  effect  in  the  [bill]  mentioned  are  Saic  of  as.-  is 
ultra  virps  and  illegal.    Let  the  defts.  T.  S.,  &o.  (the  directors),  repay  dcciareit  uUra 

to  the  deft.  A.  the  sum  of /.  paid  to  them  as  in  the  [bill]  mentioned  ^J^„*^^  "^' 

under  the  said  agreement,  but  without  interest.  And  let  an  injunction 
be  awarded  to  restrain  the  deft,  co,,  T.  S.,  &c,,  from  carrying  the  said 
agreement,  dated,  &c.,  into  effect,  and  to  restrain  thel  defts.  from 
assigning  the  patent,  property,  and  assets  of  the  co.  (as  in  the  bill 
mentioned),  or  any  of  them,  to  the  deft.  A.,  or  to  any  other  person  on 
his  behalf.  Defts.  T.  S.,  &c.,  to  pay  pit.  his  costs  of  suit,  to  be  taxed, 
Ac.  Bird  v.  BircTs  Patent  Deodorising,  <tc.,  Co.,  Bacon,  V.-C,  28  Jan., 
1874,  A.  222 ;  affirmed,  7  Mar.,  1874,  A.  621.  See  9  Ch.  858 ;  Seton,  266. 


Declare  that  it  is  ultra   vires  of   the    defendants,  the  Argentine  Form  214. 
Tramways  Co.,  Limited,  to  issue  new  preferred  shares  to  rank  in  priority  TT 


to  or  equally  with  the  original  preferred  shares  of  the  company  either  ii»ue  of^  prefer- 
ence shares 
restrained. 


in  exchange  for  defen-ed  shares  or  otherviise.    I^et  an  injunction  be  ®"^  *^*"^' 


awarded  against  the  defendants,  Lord  A.  P.,  &c.,  the  directors  of  the 
said  company,  to  restrain  the  defendants  from  issuing  any  such  new 
prefen^d  shares  in  the  company,  either  in  exchange  for  deferred  shares 
or  otherwise.  And  let  the  defendants  pay  to  tlie  plaintiff  his  costs  of 
this  action,  including  therein  his  costs  of  the  said  motion,  such  costs  to 
be  taxed  by  the  taxing-master.  Harper  v.  Paget,  M.  R.,  16  Mar.,  1876, 
A.  599. 

Sec  as  to  this  case,  ttvpra^  p.  191,  and  for  further  proceedings  of  the  company,  see 
Griffith  T.  Paget,  5  C.  D.  8J>4  ;  6  C.  D.  511. 


Declare  that  the  pits,  respectively  and  the  other  holders  of  preference  Form  215. 
stock  in  the  co.  on  whose  behalf  they  respectively  sue,  are  entitled  to  be  Jjl^^ 
paid  dividends  out  of  the  profits  realised  by  the  co.  on  the  preference  forence  stock 
stock  held  by  them  respectively,  from  30  June,  1856,  according  to  the  ^^"Jj" 
amount  of  the  diAidends  which  the  several  classes  of  preference  stock  infringements 
respectively  carry,  before  any  payment  in  respect  of  dividends  or  other-  "»*'ai»»e^- 
wise  is  made  to  any  of  the  holders  of  original  ordinar}'  stock,  A  stock, 
and  B  stock,  in  the  said  co.,  or  any  of  such  stocks  out  of  such  profits. 
And  let  a  perpetual  injunction  be  awarded  to  restrain  the  deft.  co.  from 
declaring  any  dividend  on  the  original  ordinary  stock,  A  stock,  and  B 
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Eorm  216.  stock,  in  the  said  co.,  or  any  of  such  stocks  or  any  part  thereof  respec- 
~  tively,  without  regard  to  the  rights  of  the  pits,  respectively,  and  the 

other  holders  of  preference  stock  on  whose  behalf  they  respectively  sue, 
to  l)e  paid  in  priority  the  full  amount  of  the  dividends  payable  upon  or 
in  respect  of  the  preference  stock  held  by  them  respectively,  to  be 
computed  from  30  June,  1856,  and  from  making  or  causing  to  be  made, 
any  payment  for  dividend  or  otherwise  to  any  of  the  holders  of  the 
original  ordinaiy  stock,  A  stock,  and  B  stock,  in  the  said  co.,  or  any  of 
such  stocks  without  first  paying  or  providing  for  the  payment  to  the 
pits,  respectively,  and  those  on  whose  behalf  they  sue,  of  the  full 
amount  of  the  dividends  payable  upon  or  in  respect  of  the  preference 
stock  held  by  tliem  respectively,  to  be  computed  from  80  June,  1866. 
Henry  v.  Great  Northern  Ry,  Co.y  Wood,  V.-C,  24  Aug.,  1867,  A.  1602. 
AflBnned  on  appeal. 

As  to  preference  shares,  see  sujtra,  pp.  153, 189. 


Form  216.  Upon  motion,  &g.,  for  the  plaintiffs,  &c.,  let  an  injunction  be  awarded 
to  restmin  tlie  defts.,  the  directors  of  deft,  co.,  from  paying  interest 
upon  any  amounts  paid  up  upon  any  of  the  shares  in  the  said  co.,  or  any 
money  by  way  of  interest  or  dividend  upon  or  in  respect  of  any  such 
shares  until  the  said  co.  has  received  profits  legally  applicable  to  the 
payment  of  such  interest  or  dividends  until  the  hearing  or  further  order. 
Macdovgall  v.  Jeisey,  Jcc,  Co.,  Wood,  V.-C,  25  July,  1864,  B.  2045. 
See  supray  p.  184. 


Payment  of 
dividend  out 
of  capital 
restrained. 


Pavment  of 
dividends  out 
of  capital. 


Perm  217.  Upon  motion,  &c.,  by  counsel  for  the  pit.,  and  upon  hearing  counsel 
for  the  defts.,  and  upon  reading  the  writ,  &c.,  and  \u8ual  undertalcing'\  : 
Let  an  injunction  be  awarded  to  restrain  the  defts.  G.,&c.,  [the  direciors] 
and  the  deft,  co.,  until  judgment  in  this  action,  or  until  further  order, 
from  making  any  payment  by  way  of  dividends  on  the  ordinary  shares 
of  the  deft.  co.  And  defts.  to  be  at  liberty  to  apply  to  dissolve  the  said 
injunction  as  they  may  be  advised.  Davison  v.  Gillies,  M.  R.,  14  Mar., 
1879,  A.  1118. 

See  svpra^  p.  134,  and  Form  647,  infra. 

In  the  above  case,  the  plaintifE  sued  on  behalf  of  himself  and  all  other  the 
shareholders  of  the  Lttttdon  Tramways  Co.^  Limited,  See  a  note  of  the  case  in  23 
Sol.  J.  405. 


Eorm  218  Upon  motion,  &c.  Let  an  injunction  be  awarded  to  restrain  the 
"  ~~  ~  deft,  society,  H.,  &c.  [the  director 8\  from  carrying  into  effect  the  resolu- 
ing  company  tion  mentioned  in  the  statement  of  claim  for  purchasing  with  money 
from  purchas-  i)elonging  to  the  deft.  soc.  any  shares  of  the  deft,  soc.,  or  from  purchasing 
Bhares.  or  taking  any  steps  for  purchasing  any  such  shares  with  money  belong- 
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ing  to  the  deft,  soc.,  until  the  hearing  of  this  cause  or  until  further  Form  218. 
order.    Hope  v.  Internatiofial  Financial  Society y  Bacon,  V.-C,  9  Nov.,  ^ 
1876,  A.  1820.    See  report  of  this  case  in  4  0.  Div.  327. 


In  Actioxs  Against  Directors  for  Breach  of  Trust. 

Declare  that  the  application  of  the  sums  in  the  bill  mentioned,  namely.  Form  219. 
2,000/.,  1,733/.  11«.  3 J.,  and  5/.  8».  9  J.,  amounting  to  3,739/.,  in  the  pur-  Directora 
chase  of  shares  of  the  said  co.  constituted  a  breach  of  tnist  and  misapplica-  ordered  to 
tion  of  the  monies  of  the  said  co.,  and  that  the  def  ts.,  liOrd  P.  [and  oihers'}^  breach  of 
are  jointly  and  severally  liable  to  make  good  and  repay  to  the  said  co.  trust, 
such  sums  of  2,000/.  and  1,733/.  11«.  3(7.,  and  that  the  deft.  Finch  is 
separately  and  also  jointly  with  the  other  defts.  liable  to  make  good  and 
repay  to  the  said  co.  the  said  sum  of  2,000/.,  and  that  deft.  Finch  is 
also  separately  liable  to  make  good  and  repay  said  sum  of  6/.  8«.  9rf.  to 
said  CO.    And  order  that  said  Lord  F.,  &c.,  do  on  or  before  30  June 
next  pay  said  several  sums  for  which  they  are  respectively,  jointly,  and 
severally  liable  as  aforesaid,  and  interest  thereon  at  the  rate  of  4  p.  c. 
p.  a.  from  the  date  of  this  decree  up  to  the  time  of  payment  to  the  said 
CO.  accordingly.     Defts.  to  pay  plt.'s  costs  of  suit.    Land  Credit  Co.  v. 
Lord  Fermoy,  Romilly,  M.  R.,  24  Mar.,  18G9,  B.  1232.     See  the  report 
8  Eq.  7  ;  5  Ch.  7G3.    The  decree  was  varied  as  to  one  of  the  directors  on 
appeal. 

Directors  arc  responsible  for  loss  resulting  from  an  improper  application  of  the 
assets  of  the  company.  See  Forms  219,  220,  643  ct  scq.  But  they  are  not  liable 
if  acting  within  the  limits  of  their  authority,  and  in  good  faith,  for  loss  result- 
ing from  an  error  of  judgment,  Turquand  v.  Marshall,  4  Ch.  376 ;  Overend^ 
Gunwyj  ,$•  Co.  y.  Gihh,  L.  R.  6  H.  L.  480.  See  further  Lindley,  694  ;  Buckley, 
404.  As  to  the  liability  of  directors  inter  se  in  respect  of  breach  of  trust,  and  their 
rights  in  regard  to  contribution,  sec  Ashnrst  v.  Mamm,  20  Eq.  225.     Seton,  1184. 


Dismiss  the  bill  as  against  the  deft.  G.,  without  costs.  Declare  that  Form  220. 
the  directors  of  the  pit.  co.  had  no  power  or  authority  to  take  or  accept  Another, 
the  3,000  and  the  500  shares  in  Bamed's  Banking  Co.  in  the  pleadings 
mentioned  on  behalf  of  the  pit.  co.,  or  to  give  to  the  deft.'s  W.,  H.,  M., 
H.,  H.,  and  W.,  and  the  late  deft,  W.,  or  any  of  them,  such  or  any  of 
such  letters  of  guarantee  or  indemnity  in  respect  of  the  aforestiid  shares, 
or  any  of  them,  as  are  in  the  pleadings  mentioned. 

Declare  that  the  pit.  co.  is  not  under  any  h'ability  upon  the  aforesaid 
letters  of  guarantee  or  indemnity,  or  by  reason  of  the  undertakings 
contained  therein  respectively.  Declare  that  the  appropriation  and  pay- 
ment out  of  the  funds  of  the  pit.  co.  of  the  three  several  sums  of 
10,000/.,  6,000/.,  and  15,000/.  (specifying  the  dates),  in  respect  of  the 
aforesaid  shares  was  a  breach  of  trust ;  and  that  the  defts.  B.,  H.,  &c., 
and  the  late  defts.,  D.  the  younger,  and  White,  and  £.,  now  a  bankrupt, 
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Form  220.  ^>^'<^«'^i^^g  jointly  and  severally  liable  to  make  good  snch  breach  of  trust 
~  by  refunding  to  the  pit.  co.  the  total  amount  of  the  aforesaid  principal 

monies  rcspectively,  with  interest  thereon  respectively  at  the  rate  of  4 
p.  c.  p.  a.  Declare  that  the  defls.  B.,  &c.,  and  the  several  estates  of 
the  deceased  defls.,  D.  the  younger  and  White,  and  the  estate  in 
bankruptcy  of  R.,  are  jointly  and  severally  liable  to  refund  to  the 
pit.  CO.  the  said  amount  of  principal  and  interest,  and  the  costs  of  the 
suit ;  but  as  to  the  estates  of  the  deceased  defts.,  Dent  the  younger,  and 
White,  only  in  a  just  course  of  administration  ;  and  as  to  the  estate  of 
the  bankmpt  R.,  only  by  way  of  proof  under  his  bankruptcy.    Order 

on  defts.  B.,  &c.,  for  payment  of /.  (being  the  computed  amount 

of  principal  and  interest,  less  the  sum  of  8757.,  being  the  amount  which, 
by  the  pleadings,  appears  to  have  been  carried  in  the  books  of  the  com- 
pany on  the  27th  Feb.  and  1st  Mar.,  1866,  to  the  credit  of  interest  on 
the  creditor  investment  account,  as  having  arisen  from  dividends  on  the 
afoi-esaid  shares)  to  the  off.  liq.  within  14  days  after  sernce  of  the 
decree,  and  of  the  said  sum  of  875/.  into  Couiii  to  the  credit  of  the 
cause,  "  The  Share  Account."  Liberty  to  apply  as  to  such  fund. 
Defls.  B.,  &c.,  to  pay  plt.'s  costs.  Leave  to  pits,  to  apply  in  the 
administrations  and  bankruptcy.  Liberty  to  apply.  Johit  Stock  Dis^ 
count  Co.  v.  Brown,  James,  V.-C,  5  July,  1869,  8  Eq.  376. 

Rectification  op  Register  of  Members. 

The  jurisdiction  is  conferred  by  e.  35  of  the  Act  of  1862,  and  is  exercisable  in 
two  cases : — 

1.  When  the  name  of  a  person  is  without  suflBcient  cause  entered  in  or  omitted 
from  the  register. 

2.  Where  default  is  made,  or  unnecessary  delay  takes  place,  in  entering  in  the 
register  the  fact  of  any  person  having  ceased  to  be  a  member  of  the  company. 

The  following  are  some  of  the  cases  in  which  orders  have  been  made  : 

1.  Where  the  applicant  was  induced  to  take  the  shares  by  misrepresentation  in 
the  prospectus.  Steivart's  Case^  1  Ch.  r>74  ;  Smith'g  Case,  2  Ch.  604.  See  also 
£x parte  Kintrea^  5  Ch.  95. 

2.  Where  the  company  improperly  neglected,  or  refused  to  register,  a  transfer. 
Stranton  Iron  Workt^  16  Eq.  559. 

3.  Where  shares  had  been  issued  under  a  contract  to  issue  fully  paid-up  shares, 
and  the  contract  had  not  been  filed.  See  »upra,  p.  15,  and  Forms  223  and  224 
infra. 

4.  Where  shares  have  been  improperly  forfeited.    See  Form  221. 

6.  Where  a  transfer  in  favour  of  a  mortgagee  had  been  registered  by  mistake. 
See  Ptdbrook  v.  Richmond  Co,,  9  C.  D.  610. 

6.  Where  the  company,  acting  on  a  forged  transfer,  removed  a  name.  Bahia  J^ 
San  Francisco  By.  Co.,  L.  R  3  Q.  B.  584. 

7.  Where  there  was  a  dispute  between  a  vendor  and  purchaser  of  shares.  Ex 
parte  Shaw,  2  Q.  B.  Div.  463. 

There  is  a  difference  of  opinion  as  to  the  extent  of  the  jurit diction  conferred  by 
8.  35.  See  Ex  parte  Sargent,  17  Eq.  273,  and  Ex  parte  Shaw,  uHrupra.  But 
there  is  no  doubt  that  the  exercise  of  the  jurisdiction  is  discretionary,  at  any 
rate  to  some  extent.  Ward  and  Henry's  Case,  2  Ch.  431  ;  AsUew*s  Case,  9  Ch. 
664  ;  Stewart's  Case,  1  Ch.  575. 

However,  as  between  a  member  and  the  company,  the  Court  will  not  readily 
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decline  to  act  under  the  section.    Ex  parte  Parker,  2  Gh.  685  ;  Ex  parte  Denny ,   Form  220. 
8  Ch.  446  ;  Strantan  Iron  Co,,  16  Eq.  559.  '- 

Whether  in  any  particalar  case  it  is  desirable  to  apply  under  this  section,  or  to 
bring  an  action,  must  depend  on  the  circumstances.  In  a  simple  case,  where  an 
immediate  rectification  is  essential,  it  may  be  desirable  to  apply  under  the  sec- 
tion ;  but  if  the  case  is  at  all  complicated,  and  a  little  delay  will  not  much 
matter,  an  action  is  preferable. 

Under  the  present  practice,  a  question  can  be  tried  in  a  much  more  satisfac- 
tory manner  in  an  action  than  upon  a  motion  or  summons.  Moreover,  in  an 
action,  discovery  can  be  obtained,  and  if  necessary  incidental  relief,  which  could 
not  otherwise  be  obtained. 

An  application  under  s.  35  should  be  entitled  in  the  matter  of  the  Act  of  1862, 
and  of  the  company. 

The  register  should  be  rectified  in  the  case  of  a  removal,  by  striking  through 
the  name  with  pen  and  ink,  and  adding,  **  By  order  of  the  High  Court  of  Jus- 
tice, dated,  5cc.,  this  name  has  been  erased*"  Iron  ShiphuUding  Co,,  34  Beav. 
597. 


Upon  motion,  &c.y  for  L.,  &c.,  let  the  register  of  shareholders  of  the  Form  220a. 
CO.  be  rectified  by  striking  out  the  name  of  the  said  L.  as  a  shareholder  Usual  oider 
of  the  CO.,  and  let  the  co.  pay  to  the  said  L.  his  costs  of  this  application,  ^  rectify. 
to  be  taxed  by  the  taxing  master  :  And  let  notice  of  this  order  be  given 
to  the  registrar  of  Joint  Stock  Companies  by  serving  a  copy  of  this 
order  upon  the  said  registrar  or  leaving  the  same  with  a  clerk  at  the 
ofiice  of  the  said  registrar,  and  at  the  same  time  producing  this  order, 
duly  passed  and  entered.    Bryn  Alyn,  Jtc,  Go.y  M.  R.,  25  Jan.,  1878, 
A.  186. 


Upon  the  application  of  R.  H.  E.  and  S.,  shareholders  of  co..  Form  221. 
which,  &c.   [^adjournment  into   Court],  and  upon  hearing,  &o.,  and  ^^^.^     •    , ' 
reading,  &c.,  let  the  register  of  members  of  said  co.  be  rectified  by  where  invalid 
inserting  the  names  of  the  applicants  as  shareholders  in  the  said  co.  for  forfeiture, 
the  number  of  shares  and  with  the  several  amounts  paid  up  thereon 
specified  in  the  schedule  hereto,  such  shares  having  been  wrongfully 
dealt  with  by  the  said  co.  as  having  been  forfeited  ;  and  let  co.  pay  to 
the  applicants  the  costs  of  the  application,  and  consequent  thereon,  to 
be  taxed,  &c.,  and  let  notice  of  this  order  be  given  to  the  registrar  of 
J.  S.  Companies. 

Thk  Schedule  above  befebbed  to. 

1.  R.  as  the  holder  of  20  shares,  8  of  which  are  fully  paid  up, 

and  the  remaining  12  of  which,  numbered to inclusive,  are 

paid  up  to  the  extent  of  17«.  Qd.  per  share. 

2.  H.  as  the  holder  of  5  shares,  numbered,  &c.,  paid  up  to  the  extent 
of  l8.  6d.  per  share. 

3.  E.  as,  &c,    4.  S.  as,  &c. 

Hexham  Mining  Co.,  Hall,  V.-C,  4  March,  1876,  A,  624. 
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Form  222.  Upou  the  applicatiou  of  W.,  &c.,  and  the  cu.  by  their  secretary'  eon- 
Strikin  out  ^^'"^iiig  :  Let  the  Said  register  of  members  l>e  rectified  by  striking  out 
name  of  moit-  or  otherwise  cancelling  the  entry  tlierein  of  the  name  of  the  said  W.  as 
g;i-ee.  ^.j^^  holder  of  the  said  600  shares  numbered as  mortgagee  of  such 

shares  or  otherwise.     And  notice  to  registrar.     London  Pianoforte  Co., 

Malins,  V.-C,  27  June,  1877,  B.  1249. 


Form  223.       Upon  motion  for  T.  B.  \^a)id  others],  let  the  register  of  members  of 
vvi  4     ,  CO.  be  rectified  bv  striking  out  tlie  names  of  the  said  T.  B.,  &c.,  as 

n  here  contract  «  o  77 

not  filed.  holders  of  the  following  shares  of  class  B  in  the  said  co.,  that  is  to  say, 

the  said  T.  B.  in  i-espect  of  88  B  shares,  numl)ered,  &c.,  &c.  And  order 
tliat  the  agrcement  of  14  Ap.  1871,  under  which  the  said  B  shares  were 
issued,  l)e  tiled  with  the  registrar  of  J.  S.  Companies,  and  that  upon  or 
after  sucli  agre'ement  shall  have  been  filed  the  said  co.  do  allot  or  i.ssue 
to  the  said  T.  B.,  &c.,  shares  of  the  class  B  fully  paid-up  of  the  siune 
number  and  value  as  they  now  respectively  hold  as  aforesaid  in 
exchange  for  the  certificates  of  the  like  shares  now  held  by  him.  And 
CO.  to  pay  to  applicants  their  costs  of  this  application,  to  be  taxed,  &c., 
in  case  the  parties  differ.  And  notice  of  order  to  be  given  to  registrar 
of  J.  S.  companies.  Al)erdare,  Rhonda,  dr,y  Co.,  Malins,  V.-C,  27  May, 
1875,  A.  849.     See  supra,  p.  15. 


Another. 


Vn       224        Upon  motion,  &c.,  for  M.,  of ,  and  W.,  the  trustee  in  liquidation 

—  of  M.,  &c.  \_Rectifying  regiatei'  hy  cancelling  M's  name'].  And  let  an 
agreement  be  forthwith  drawn  up  and  executed,  embodying  the  agree- 
ment in  relation  to  the  purchase  of  the  business  of  said  M.  contained  in 
the  original  resolutions,  dated  31  Oct.,  1872,  in  accordance  with  which 
the  said  co.  was  formed ;  and  let  the  agreement  when  so  executed  be 
forthwith  filed  with  the  Regis,  of  J.  S.  Comps.,  and  let  new  [«r] 
shares  of  the  said  co.  be  then  forthwith  issued  in  the  name  of  the 
said  M.  by  the  said  co.  in  pursuance  of  the  said  agreement,  and 
delivered  [^sic]  to  the  said  W.  Give  notice  to  registrar.  No  order  as 
to  costs.  Union  Manufacturing  Co.,  M.  R.,  19  June,  1878,  B.  1289. 
Bee  su}rraj  p.  15. 

For  order  to  rectify  register,  notice  to  be  given  to  registrar,  company  to  pay 
coBts  of  application,  inquiry  to  be  made  what  damages  the  applicant  has  in- 
curred by  reason  of  his  name  having  been  put  upon  such  register  beyond  the 
costs  before  directed  to  be  taxed ;  company  to  pay  to  applicant  what  shall  be 
certified  to  be  due  in  respect  of  such  damages,  see  A<w  Qnehrada  Co.,  Ponti- 
fcx's  Case,  15  W.  R.  965  ;  Pcmberton,  659. 


Form  225        Upon  motion,  &c.,  for  J.  M.,  of ,  in  Ireland,  and  P.,  his  wife,  that 

the  register  of  members  of  above  co.  might  be  rectified  by  omitting  and 

^^^ciaTex.    erasing  from  such  register  the  name  or  names  of  the  person  or  persons 
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iu  whose  iiame  or  names  the  shai'es  uumbered  29,752  to  29,902,  both  Porm  225. 
inclusive,  in  the  said  co.,  and  the  shares  numbered  21,015  to  21,146,     : 

7  7/  aminera  upon 

both  inclusive,  now  stand,  such  name  or  names  haiing  been  entered  on  application  to 

such  register  in  respect  of  the  said  respective  shares  as  having  been  rectify. 

omitted  from  and  taken  out  of  such  register  without  sufficient  cause, 

and  by  inserting  the  name  of  P.  M,  on  such  register  in  respect  of 

the  said  respective  shares,  as  having  been  omitted  from  and  taken 

out  of  such  register  without  sufficient  cause,  and  that  the  costs  of 

the  said  motion  might  be  paid  by  the  said  co.   to  the  said  J.  M. 

and  P.  M.,  and  that  the  said  co.  might  be  ordered  to  pay  to  the 

said  J.  M.  any  diWdends  that  have  fallen  due  since  the  said  shares 

were  transferred  from  her  name,  and  any  damages  that  she  may  have 

sustained,  and  upon  hearing  counsel  for  the  above  named  co.  and 

upon  reading,  &c.,  This  Com't  doth  hereby  appoint  C,  of ,  one  of 

the  solicitors  of  the  Supreme  Court  of  Judicature  in  Ireland,  examiner 
for  the  purpose  of  taking  at  Londonderry,  iu  Ireland,  the  cross-exami- 
nation of  the  said  J.  M.  and  P.  M.  upon  their  said  affidavits,  and  for 
the  purpose  of  taking  the  examination  of  any  other  witnesses  on  either 
side  residing  at  Londonderry  or  elsewhere  in  Ireland.  And  it  is  ordered 
that  this  motion  do  stand  over  until  after  such  examination.  Tram- 
ways Union  Co,,  Malins,  V.-C,  23  May,  1878,  1240  B.  For  order 
rectifying  the  register  on  such  motion  see  Reg.  Lib.  1878,  B.  2301. 


CoNFiRMiNa  Reduction  op  Capital. 

Upon  the  petition,. &c. :  Let  the  special  resolution  passed  at  an  extra-  Form  226. 

ordinary  meeting  of  the  said  co.,  held  the day  of ,  and  con-  oi^derto 

firmed  at  an  extraordinary  meeting  of  the  said  company  held  the reduce  capital, 

day  of ,  and  which  resolution  was  in  the  words  and  figures  follow- 
ing :  "  That,  &c." — ^be,  and  the  same  is  hei-eby  cpufirraed  :  And  let  an 
office  copy  of  this  order  be  delivered  to  the  Registrar  of  J.  S.  Com- 
panies, together  with  a  minute  in  the  words  or  to  the  efiect  set  forth  in 
the  schedule  hereto :  And  notice  of  the  registration  of  this  order  and 
of  the  said  minute  be  advertised  as  follows,  that  is  to  say,  once  iu  the 
Times  newspaper,  &c. :  And  let  the  said  company  be  at  liberty  forthwith 

[or  after  the day  of ]  to  discontinue  the  addition  to  its  name 

of  the  words  "and  reduced." 

Schedule. 
[Gontainimj  minute.'] 

The  above  is  the  usual  form  of  order,  except  in  cases  when  under  the  Act  of  1877 
the  Court  can  dispense  with  the  use  of  the  words  "  and  reduced  "  altogether.  See 
further,  svpra^  note  to  Form  180. 

Upon  the  petition  of  the Company,  Ld.,  on  20  July,  1880,  pre-  Form  227. 

ferred  unto  this  Court,  and  upon  hearing  counsel  for  the  pets,  and  upon  ordeTto 

reduce  by  can- 
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Form  227.  reading  the  said  petition,  an  order  dated  the  19  July,  1880,  on  affidavit 
celling  bst  ^^  ^'  ^^^^  ^^  ^^^^^^  1880,  and  the  exhibits  A.  and  B.  therein  referred 
capital.  to  :  This  Court,  not  requiring  any  notice  to  creditors  or  advertisement 

of  any  notice  that  the  petition  was  appointed  to  be  heard  this  day,  doth 
order  that  the  special  resolution  passed  at  the  extraordinary  general 
meeting  of  the  company  held  on  the  12  June,  1880,  and  confirmed  at 
an  extraordinary  general  meeting  of  the  Co.,  held  on  the  5  July,  1880, 
wliich  resolution  was  in  the  woi-ds  and  figures  following,  that  is  to  say, 
"That  the  capital,  &c."  [see  the  resolution,  supra,  Form  122]  :  And  let 
this  order  be  produced  to  the  Registrar  of  J.  S.  Companies  :  And  let  an 
office  copy  of  tliis  order  be  delivered  to  him,  together  with  a  minute  in 
the  words  or  to  the  effi^ct  set  forth  in  the  schedule  hereto :  And  it  is 
ordered  that  notice  of  the  registration  of  the  said  oi'der  and  of  the  said 
minute  be  published  once  in  each  of  the  following  newspapers,  that  is  to 
say,  the  Times,  the  Siafidard,  the  Daily  Telegraph,  and  the  Dailt/  News : 
And  let  the  addition  of  the  words  "and  reduced"  to  the  name  of 
the  company  be  dispensed  with  altogetlier.  The  Positive  Ghvemment 
Securiiy  Life  Assura?ice  Co.,  Limited,  Hall,  V.-C,  28  July,  1880,  B. 
1527. 

See  further,  supra ^  note  to  Form  180,  and  Seton,  1462. 

For  order  confirming  reduction  where  the  company*8  capital  consisted  in  part  of 
stock,  see  North  BritUh  Australian  Co,,  M.  R.,  8  May,  1879,  B.  570. 


Form  228.  Upon  motion  this  day  made  unto  this  Court  by  counsel  for  the  above- 

Jnterim  order  named  company  :  Let  the  addition  to  the  company's  name,  of  the  words 

dispensing  «  and  reduced,"  be  dispensed  with  until  the  hearing  of  the  petition  for 

word8^*^aud  reducing  capital  on  the  5  day  of  Nov.,  1879,  preferred  by  the  said  com- 

reduced."  pany.    ^'€W  Civil  Service  Co.,  Hall,  V.-C,  5  Nov.,  1879,  B.  2222. 

A  similar  order  was  made  in  Be  The  PoHtive  Co.,  19  July,  1880.      Sec  Form 
227. 


Form  229.      Upon  motion,  &c.,  by  counsel  for  the  company  named  in  the  petition 
^^^jjgy  on  the  6  August,  1877,  preferred  unto  this  Court,  and  upon  reading  an 

afl5davit  of  S.,  filed  8  August,  1877,  and  the  exhibit  therein  referred  to  : 
This  Court  doth  order  that  the  addition  of  the  words  "  and  reduced  "  to 
the  name  of  the  company  be  dispensed  with  until  the  hearing  of  the 
said  petition :  And  it  is  ordered  that  the  petition  be  in  the  paper  for 
hearing  without  the  chief  clerk's  certificate  of  the  settlement  of  the  list 
of  creditore  required  by  the  Companies  Act,  1867,  and  the  general 
order  and  rules  of  21  Mar.,  1868.  Malins,  V.-C,  8  August,  1877,  B, 
1593.    See  sujn-a,  note  to  Form  180. 
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In  Actions  to  Resteain  Winding-up  Proceedings. 

Upon  motioDi  by  counsel  for  the  pits.,  &c.,  let  an  injunction  be  Form  230. 
awarded  to  restrain  the  deft.  K.  and  his  agents  from  presenting  any  order  restra^ 
petition  under  the  Companies  Acts,  1862  and  1867,  to  wind  up  the  pit.  ing  presenta- 
co.  or  taking  any  other  proceedings  to  obtain  a  winding-up  order  thereof  ^p'l^titioM!*^" 
until  the  trial  of  this  action  or  until  further  order.    John  Brawn  A  Co., 
Ld.  V.  KeelU,  Malins,  V.-C,  13  Nov.,  1879,  A.  2119. 

If  a  creditor  of  a  company,  whose  debt  is  hanafde  disputed,  attempts  to  enforce 
payment  by  threatening  to  present  a  winding-up  petition,  he  wiU  be  restrained  at 
the  suit  of  the  company,  as  in  the  above  case.  See  also  Cadiz  WaterworJu  Co*  v. 
Bamettj  19  Eq.  182  ;  Ni^er  Merehantt  v.  Copper  (M.  R.),  25  W.  R.  365.  In  the 
case  last  mentioned,  the  writ  was  indorsed  with  a  claim  *'  For  an  account  of  the 
defendant's  transactions  as  agent  of  the  pit.  co.  under  an  agreement  dated,  &c., 
and  for  an  injunction  to  restrain  the  deft,  from  presenting  a  winding-up 
petition.*' 

Where  a  petition  has  already  been  presented  to  the  High  Ck>urt  by  the  creditor, 
there  is  no  jurisdiction  now  to  restrain.  S.  24  (5)  of  the  Judicat.  Act,  1873.  But 
application  can  under  that  section  be  made  in  the  winding  up  to  stay  all  proceed- 
ings. Compare  In  re  SeweUf  28  W.  R.  286.  Not  only  can  proceedings  here  be 
restrainetl,  but  proceedings  abroad,  as  in  the  following  order  : 


Upon  motion,  &c. :  Let  the  defts.  Lord  Monson  \_and  others]  be  re-  Form  231. 
strained  from  taking,  prosecuting,  or  proceeding  with  any  proceedings  or^er  restrain- 
now  pending  in  Prance  for  the  purpose  of  making  or  declaring  the  pit.  ing  bankruptcy 
CO.  bankrupt,  or  any  other  action,  suit,  or  proceeding  in  Prance  or  else-  a^^twTin 
where,  to  make  the  company  bankrupt  or  to  have  it  declared  judicially  Prance, 
insolvent,  and  from  taking  proceedings  to  recover  any  judgment  against 
the  plaintiff  co.  or  from  taking  any  other  proceedings  whatever  against 
the  pit.  CO.  in  respect  of  the  debts  claimed  against  the  said  co.  in  respect 
of  which  the  sum  of  7,720?.  has  been  paid  into  Court  as  mentioned  in 
the  affi.  filed  in  support  of  the  application  on  which  the  said  order  of  19 
June,  1877,  was  made,  until  Priday,  22  June,  1877.    Residue  of  motion 
to  stand  over  till  28  June,  1877.    Paris  Skating  Rink  Co.  v.  Lord 
Monsoriy  Bacon,  V.-C,  21  June,  1877,  B.  1110. 

The  order  of  19  June  was  an  interim  injunction  to  the  like  effect  over  Friday 
22  June,  the  pits,  paying  money  into  Ck)urt,  ''And  this  order  being  urgent  is 
to  be  acted  on  without  being  printed."    Bacon,  V.-C,  19  June,  1877,  B.  1073. 

Sbcxteity  foe  Costs. 

Where  a  limited  company  is  plaintiff  in  any  action  or  other  legal  proceeding, 
it  may,  if  it  appears  by  any  credible  testimony  that  there  is  reason  to  believe 
that  if  the  defendant  is  successful  the  assets  of  the  company  will  be  insufficient 
to  pay  his  costs,  be  required  to  give  security  for  costs.  S.  69  of  the  Act  of 
1862.  For  cases  in  this  s.  see  Moscow  Go*  Co,  v.  International  Financial  Soc, 
7  Ch,  225  ;  Freehold  Land  Co.  v.  Spargo,  W.  N.  1868,  94  ;  and  the  Forms,  infra. 
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Form  232.       Upon  motion  by  way  of  appeal,  &c.,  order  that  the  pits.,  the  

~    ~  CO.,  do  procure  some  sufficient  person  on  their  behalf  to  give  security 

piaintiflF  com-    accoi*ding  to  the  course  of  the  Court  by  bond  [to  the  Clerk  of  Records 
pany  to  give     ^ud  Writsl  in  the  penalty  of  150/.,  conditioned  to  answer  costs  in  case 

security.  j  *r  ./  *  ^ 

any  costs  shall  be  awarded  to  be  paid  by  the  pits.,  and  in  the  meantmie 
the  pits,  are  not  as  against  the  defts.  to  take  any  further  proceedings  in 
this  action.  And  pits,  to  pay  defts.  costs  of  and  occasioned  by  this 
motion,  to  be  taxed,  &c.  And  costs  of  application  in  Court  below  to  be 
costs  in  the  action.  And  deft.  co.  to  be  at  liberty  to  apply  hereafter  for 
further  security,  as  deft.  co.  may  be  advised.  Northampton  CoaJ,  Ac, 
Co.  V.  Midland  Wagon  Co.,  Ct.  of  Appeal,  16  Jan.,  1878,  B.  78,  See 
the  report,  7  C.  Div.  500. 

In  the  alx)ve  case  the  pit.  co.  was  iu  voluntary  liquidation,  and  Jessel,  M.  R.,  in. 
the  Court  of  Appeal,  was  of  opinion  that  the  fact  afforded  primd  facie  eyidence 
that  the  assets  would  be  insufficient. 

According  to  the  Rules  of  the  Supreme  Court,  April,  1880,  Order  LV.,  r.  41,  a 
bond  given  as  security  for  costs  is,  unless  otherwise  directed,  to  be  given  to  the 
party  or  persons  requiring  the  same. 


bank. 


Form  233.       Upon  the  application  of  the  deft.,  &c.   By  consent,  order  that  the  pits. 
r~  T  do,  on  or  before  24  Mar.,  1879,  pay  into  the  Union  Bank  of  London, 

Fund  to  bo  Chancery  Lane  Branch,  in  the  joint  names  of  K.  and  B.  ^solicitors  of 
paid  into  a  pit.  and  deft,"]  the  sum  of  200/.,  as  security  for  the  costs  of  the  deft,  in 
this  action  in  case  any  should  be  awai'ded  to  him.  And  order  that  in 
default  of  the  pits,  making  such  payment  within  the  time  aforesaid  this 
action  do  stand  dismissed  out  of  this  Court  without  further  order,  with 
costs  to  be  taxed  by  the  taxing-master  and  paid  by  the  pits,  to  the  deft. 
S.  And  costs  of  application  to  be  costs  in  action.  South  Durham  Co. 
V.  Shaw,  Hall,  V.-C,  1  Mar.,  1879,  B.  874. 


In  AcTioNtf  Relating  to  Debentures. 

Form  234.      "  Upon  motion  for  judgment,  &c.,  and  upon  hearing  counsel  for  the 
^~~;     ~.         defendants,  and  upon  reading  the  plaintiff's  statement  of  claim  and  a 

Declaration.        ,,.  ,        lo-rxf         i  i         i..i«.        ii  ^ 

Accounts.         deed  of  covenant,  dated,  <kc.    Declare  that  the  plaintiff  and  the  other 
^®-  holders  of  mortgage  debentures  of  the  above  named  company  issued 

under  and  in  pui'suance  of  the  said  deed,  are  entitled  to  a  charge  on  all 
the  real  and  peraonal  property  of  the  company,  for  securing  the  repay- 
ment of  the  principal  monies  and  interest  in  the  said  mortgage  deben- 
tures mentioned.  And  let  the  following  account  be  taken,  namely,  an 
account  of  what  is  due  to  the  plaintiff  and  the  other  holders  of  mortgage 
debentures  of  the  company  on  the  security  of  the  said  debentures  and 
the  said  deed.  And  let  the  real  and  personal  property  comprised  in  the 
said  deed  and  the  business  of  the  company  be  sold  as  a  going  concern 
with  the  approbation  of  the  judge.    And  let  the  money  to  arise  by  such 
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sale  be  paid  into  bank  to  the  credit  of  this  action  of  Perry ^   Jkc,  Form  234. 
1876,  P.  189.    And  receiver  and  injunction  continued,  and  [fiirther 
consideratmi  adJour7ied].*^     Perry  [on  behalf,  AcJ]  v.  Glutton  Coal  Co,, 
Limd.  and  others  [the  trmtees'],  Malins,  V.-C,  July  7,  1876,  B.  1231. 

In  tbis  case  it  will  be  obseryed  that  the  debentures  affected  the  whole  property. 
See  fuproj  p.  229. 


"  Upon  motion,  &c.,  for  the  plaintiffs,  and  upon  hearing  counsel  for  Form  235. 
the  defendants,  and  upon  reading  the  plaintiffs'  statement  of  claim,  and  q^^  j^^ 
the  statement  of  defence,  and  an  order  dated  the  29th  August,  1876  accounts 
[for  receiver  and  manager  by  consenf]*    Let  the  following  accounts  and       "<l^*"es. 
inquines  be  taken  and  made,  that  is  to  say  : 

1.  An  account  of  what  is  due  for  principal  and  interest  to  the  plain- 

tiffs, and  the  other  holders  of  debentures  issued  by  the  defendant 
company,  distinguishing  the  holders  of  the  A  and  B  debentures 
in  the  pleadings  referred  to. 

2.  An  inquiry  of  what  the  property  comprised  in  and  charged  by  the 

A  and  B  debentures,  respectively,  consists,  and  in  whom  the 
same  is  vested. 

3.  An  inquiry  what  steps  ought  to  be  taken  for  getting  in  such  parts 

(if  any)  of  the  said  property  as  may  be  outstanding. 

4.  An  inquiry  in  what  way  the  property  comprised  in  or  charged  by 

the  said  respective  secmities  can  best  be  realised  for  the  benefit 
of  the  plaintiffs  and  the  other  debenture  holders,  and  whether  a 
sale  or  mortgage,  or  sales  or  mortgages,  of  any  and  what 
portions  of  the  same  is  or  are  necessary  or  desirable  for  that 
purpose. 

5.  An  inquiry  whether  any  and  what  contracts  have  been  entered 

into,  and  what  steps  ought  to  be  taken  in  respect  thereof. 

^^  And  receiver  and  manager  continued. 

'^  And  further  heaiing  adjourned  without  requiring  the  action  to  be 
brought  on  for  trial. 

^'  And  any  of  the  parties,  including  the  holders  of  any  of  the  said 
debentures  issued  by  the  defendant  company,  arc  to  be  at  liberty  to 
apply  to  the  Court  or  to  the  judge  as  they  maybe  advised."  Dawson  v. 
Owen,  Malins,  V.-C,  11  Nov.,  1876,  A.  1778. 


*'  Upon,  &c.,  it  is  ordered  that  the  following  accounts  and  inquiries  be  Form  236. 
taken  and  made,  that  is  to  say :  7       ~      7" 

...,,,  .  »      ,  Account*  and 

1.  An  inquiry  what  debentm'ee  or  mortgage  secunties  have  been  inqniriei. 

issued  or  created  by  the  said  association  or  the  directors  thereof 
since  the  registration  of  the  said  association. 

2.  An  inquiry  which  of  the  debentures  are  still  unpaid  or  subsisting, 

and  what  persons  are  the  holders  of  the  same  respectively. 

T  2 
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Form  236.      3.  An  inquiry  what  property,  monies,  or  assetfi  of  the  association  are 

included  in  the  said  several  debentures,  and  the  charge  or  security 
thereby  created. 
4.  An  account  of  the  principal  and  interest  monies  secured  by  or  due 
under  or  in  respect  of  the  said  debentures  respectively,  and  to 
whom  the  same  respectively  are  due. 
And  it  is  ordered  that  the  proceedings  in  the  action  of  Huntingdon 
V.  The  Coal  Consumers  Assoc,^  LmiUd,  1876,  H.  114,  be  stayed  until 
further  order,  with  liberty  to  any  party  to  apply  on  giving  notice  to  the 
other  parties  appearing  upon  the  present  application."    Malins,  4  Aug., 
1876,  A.  1928. 

This  order  was  made  in  the  action  and  the  winding  up. 

For  orders  in  winding  up,  declaring  rights  of  holders  of  mortgage  debentures, 
and  directing  inquiries,  &c.|  see  Forms  461  et  teq. 


debentures. 


Form  287.  Upon  motion  for  judgment,  &c.,  by  counsel  for  the  pit.  in  first- 
DeciaraUon  mentioned  action,  and  upon  hearing  counsel  for  the  pits,  and  for  the 
AandB  '  defts.  in  both  the  actions,  and  for  the  respective  committees  of  the 
holdeiB  of  mortgage  debentures  of  the  1st  and  2nd  series  issued  by  co., 
and  for  S.  S.  and  P.  holders  of  debentures  of  the  1st  series,  and  upon 
reading  the  pleadings  in  these  actions,  and  an  order  dated  2  Mar.,  1877, 
Declare  that  the  plaintiff  and  the  other  holdeiB  of  the  mortgage  deben- 
tures of  the  1st  series  issued  by  the  defts.  co.,  are  entitled  to  a  first 
charge  upon  the  undertaking  monies  and  property  of  the  deft.  co. :  and 
declare  that  the  holders  of  the  mortgage  debentures  of  the  2nd  series 
issued  by  the  deft.  co.  are  entitled  to  a  second  charge  upon  the  under- 
taking monies  and  property  of  the  defendant  co.  And  order  and  adjudge 
that  an  account  be  taken  of  what  is  due  from  the  deft.  co.  to  the 
holders  of  the  said  debentures  of  the  1st  and  2nd  series  respectively,  for 
principal  and  interest  on  their  respective  debentures.  And  let  the 
undertaking  property  and  effects  of  the  deft.  co.  be  sold,  with  the 
approbation  of  the  judge,  and  let  the  proceeds  of  sale  be  paid  into  court 
to  the  credit  of  Barry,  &c.    And  receivers  and  managers  be  continued 

until  further  order  ;  and  order  that  Messrs. & ^  and  any  other 

members  of  the  committee  of  the  debenture  holders  of  the  1st  series, 

and  Messrs.  — ^  & or  any  other  members  of  the  committee  of  the 

debenture  holders  of  the  2nd  series,  be  at  liberty  to  attend  the  proceed- 
ings in  these  actions  (their  costs  as  between  solicitor  and  client  as  from 
the  dates  of  their  respective  appointments  being  costs  in  these  actions), 
and  that  the  said  S.  S.  and  P.  debenture  holders  of  the  1st  series  be  at 
liberty  to  attend  the  proceedings  at  their  own  expense  :  and  order  that 
the  first  above-mentioned  action  be  dismissed  as  against  the  defendant 
Bower  with  costs,  to  be  taxed  as  hereinafter  mentioned ;  and  order  that 
the  costs  of  the  respective  plaintiff  and  of  the  above-mentioned  respec- 
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tive  committees  of  debenture  holders,  and  of  the  said  deft.  Bower,  up  Porm  237. 
to  and  including  judgment,  be  taxed  by  the  taxing-master  as  between  p^^^.        7 
solicitor  and  client,  and  the  taxing-master  is  to  include  in  such  taxation  perty  sale, 
the  costs  of  the  said  S.  S.  and  P.  of  the  motion  upon  which  the  order 
of  20  Ap.,  1877,  was  made  :  and  declare  that  all  the  aforesaid  costs  are 
payable  out  of  the  proceeds  of  the  aforesaid  sale ;  but  no  part  of  the 
difference  between  pai*ty  and  party  costs  and  solicitor  and  client  costs  is 
to  be  paid  out  of  the  surplus  monies  (if  any)  which  would  otherwise  be 
payable  to  the  deft.  co.  out  of  the  proceeds  of  such  sale.    Adjourn 
further  con.     Liberty  to  apply.    Barry  [on  hehalfy  <}c.]  v.  Sao  Pedro 
Brazil  Gas  Co,,  and  Upivard,  ice,  v.  Sarm  Co.,  M.  R.,  20  Ap.,  1877, 
A.  855. 

In  this  case  the  property  consisted  almost  entirely  of  land,  with  gasworks 
thereon,  situate  in  South  America.  There  was  no  trust  deed ;  the  debentures  were 
to  bearer,  and  purported  to  charge  the  undertaking,  monies,  and  property  of  the 
company.    See  «tf^m,  pp.  227,  230.    Sec  also  Forms  241  et  teq.y  and  267,  infra. 

For  order  of  M.  R.,  declaring  that  debentures  formed  a  first  charge  on  the  whole 
of  the  real  and  personal  property  and  undertaking  of  the  co.,  except  uncaUed 
capital,  directing  inquiries,  appointing  receiver,  and  ordering  sale,  see  Bower  y. 
Foreign  and  Colonial  Ooa  Co.,  13  Nov.,  1877,  A.  2064.  Case  reported  in  W.  N. 
1877,  222. 

This  action  coming  on  for  trial,  &c.    Declare  that  the  plaintiff  and  Form  238. 
the  other  holders  of  mortgage  debentures  of  the  deft.  co.  are  entitled  to  Deckiation.  ~ 
a  first  charge  on  all  the  freehold  and  leasehold  hereditaments  and  Accounts, 
premises  comprised  in  the  indenture  of  mortgage  dated  the  7th  of  May,  ^SCSccs 
1874,  in  the  statement  of  claim  mentioned  for  securing  the  repayment  ipj^^  ^^^ 
of  the  principal  monies  and  interest  in  the  said  mortgage  debentures 
mentioned  :  and  let  the  following  accounts  and  inquiries  be  taken  and 
made  (that  is  to  say)  : 

1.  An  inquiry  who  are  now  registered  in  the  books  of  the  deft.  co. 
as  the  holders  of  the  said  mortgage  debentures  respectively,  and  how 
many  such  debentures  every  such  person  holds. 

2.  An  account  of  what  is  due  and  to  whom  for  principal  and  interest 
in  respect  of  the  said  indenture  of  mortgage  dated  the  7th  of  May, 
1874,  and  for  costs  of  this  action,  to  be  taxed,  &c. 

S.  An  account  of  what  is  due  to  the  defts.  R.  T.  and  Co.,  for 
principal  and  interest  in  respect  of  the  indenture  of  mortgage  dated 
22  June,  1876,  as  in  the  statement  of  claim  mentioned,  and  for  the 
costs  of  this  action,  to  be  taxed,  &c. 

4.  [Similar  inquiry  as  to  another  incunibrance,'] 

5.  An  inquiry  whether  all,  and  if  not  all  then  how  much,  of  the 
purchase  money  paid  or  to  be  paid  in  respect  of  the  property  ordered  to 
be  sold  by  the  said  order  of  the  29th  day  of  Nov.,  1877,  was  paid  or  is 
to  Ikj  paid  in  respect  of  the  said  property  comprised  in  the  said  inden- 
ture of  mortgage  dated  the  7th  of  May,  1874  ;  and  receivers  and 
managers  continued.  Adj.  further  conson.  Lib.  to  apply.  Davis  on 
behalf  of  himself  and  all  others  the  holders  of  mortgage  debentures  of 
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Form  238.  the  Brynmawr  Coal,  &c.,  Co.  v.  Aahtvin  and  others.  Hall,  V.-C.,  22 
-  Februaiy,  X878,  A.  408. 

Form  239.      Upon  motion  for  judgment,  &c.    Declare  that  the  trusts  of  the 
UYj^^  ^^^^I       indenture  of  2  March,  1874,  in  the  statement  of  claim  mentioned,  ought 
Accounts.         ^  ^^  perfonned  and  carried  into  execution,  and  order  and  adjudge  the 
same  accoixlingly  :  and  let,  &c. : 

1 .  An  account  of  the  trust  estate  and  effects  comprised  in  the  said 
indenture,  come  to  the  hands  of  the  defts.  F.  and  R.,  or  either  of  them, 
or  any  other  jwrson  or  pereons  by  the  order,  or  for  the  use  of  the  said 
defts.  or  either  of  them. 

2.  An  account  of  what  is  due  to  the  pits,  and  all  other  holders  of 
debentures  of  defendant  co.  dated,  &c.,  for  principal  and  interest  in 
respect  of  their  said  debentures,  distinguishing  such  of  the  said  deben- 
tures as  are  overdue  from  such  as  are  outstanding. ' 

3.  An  account  of  all  monies  supplied  by  the  pits,  in  pursuance  of 
their  undertaking  contained  in  the  said  order  of  the  25th  of  May,  1876. 
Receivers  continued.  Any  of  the  parties  to  be  at  liberty  to  apply  in 
Chambers  as  to  the  sale  of  the  property  comprised  in  the  indenture. 
Adjourn,  &c.  Liberty  to  apply.  Rodewald  and  others  [on  behalf]  v. 
Wai/ne*8,  dc,  Co,y  Lmited,  and  others,  Malins,  V.-C,  23  Mar.,  1877, 
B.  591. 

For  subsequent  oixler  in  the  above  action,  and  in  winding  up  for  sale  of  the 
assets,  subject  to  the  debentures,  for  45,000/.,  with  provisions  as  to  distribution 
of  the  purchase  money,  costs,  &c.,  and  receivers  to  be  paid  and  discharged 
"  vnthout  passing  their  accounts,'*  see  B.  412,  8  March,  1878. 

The  advertisement  for  claims  in  the  above  action  was  as  follows  : 

Form  240.      Pursuant  to  a  judgment  of  the  Chancery  Diraion  of  the  High 
Advertieement  Court  of  Justice  made  in  an  action  of  R.  and  others  against  Wayne^s,  &c., 
for  claims.       Company,  Limited,  and  others,  1876,  R.  91,  the  Holders  of  Deben- 
tures in  Wayne's,  &c.,  Company,  Limited,  dated  the  2nd  of  March, 
1874,  are,  on  or  before  the  11th  day  of  June,  1877,  to  send  by  post 

prepaid  to  U.  of ,  in  the  city  of  London,  the   solicitor  of  R. 

and  R,,  the  trustees  of  a  certain  indentui-e  dated  the  2nd  March,  1874, 
their  christian  &nd  surnames,  addresses,  and  descriptions,  and  the  full 
particulars  of  the  debentures  held  by  them  and  the  sums  claimed  in 
respect  thereof,  Or  in  default  thereof  they  will  be  peremptoiily  excluded 
from  the  benefit  of  the  said  judgment.  Every  person  holding  any 
debenture  is  to  produce  the  same  before  the  Vice-Chancellor  Sir  R.  M., 
at  his  chambers,  situate,  &c.,  on  Tuesday,  the  19th  day  of  June,  1877, 
at  12  o'clock  at  noon,  being  the  time  appointed  for  adjudicating  on  the 
claims. 
Dated  this  2nd  day  of  May,  1877. 

Edward  Shearme,  Chief  Clerk. 

,  Plaintiff's  Solicitors,  ■ 

20,  Austin  Friars,  London. 
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Where  there  la  no  trost  deed,  the  clnims  are  nBually  directed  to  be  sent  to  the  Porm.  240 

plaintilTs  solicitor.     For  affidavit  proving  debentare  in  winding  up,  see  Form 

423. 


Upon  motion  by  counsel  for  the  plaintiff  for  such  order  as  upon  the  Form  241. 
admissions  of  fact  in  the  statement  of  defence  the  plaintiflfe  are  entitled  several  tmst 
tOy  and  upon  hearing  counsel  for  the  defendantfi,  and  upon  reading  the  deed8,accoiint8, 
plaintiff*  statement  of  claim,  and  the  defendants'  statement  of  defence  :  "^^  "»<i^in«- 
Declare  that  the  trusts  of  the  several  indentures  in  the  plaintifis'  stated' 
ment  of  claim  mentioned,  dated  respectively,  &c.,  ought  to  be  carried 
into  execution,  and  order  and  decree  the  same  accordingly :  and  let,  &c. : 

1.  An  account  of  the  receipts  and  payments  by  the  plaintiffs  as 
trustees  of  the  four  several  before  mentioned  indentures. 

2.  An  account  of  what  is  due  to  the  respective  debenture  holders 
under  the  same  several  indentures  according  to  their  respective  priorities. 

8.  An  account  of  what  respective  particulars  the  property  comprised 
in  each  of  the  said  indentures  consists,  and  which  class  of  debenture 
holders  is  entitled  thereto. 

4.  An  inquiry  whether  any  and  what  immediate  steps  should  be  taken 
in  reference  to  a  sale  of  the  premises  comprised  in  the  said  indentures 
respectively. 

5.  An  inquiry  whether  it  is  desirable  in  the  interest  of  the  debenture 
holders  that  instead  of  the  property  comprised  in  the  said  several  inden- 
tures, or  in  any  of  them,  being  at  once  sold,  the  same  or  any  and  what 
part  thereof  should  be  let  or  mortgaged. 

6.  An  inquiry  whether  any  and  what  beneficial  arrangements  can  be 
made  for  enabling  the  business  of  the  defendant  co.  to  be  carried  on 
until  an  advantageous  sale  of  the  business  can  be  made. 

And  any  of  the  parties  are  to  be  at  liberty  to  apply  forthwith  at 
chambers  as  to  what  steps  ought  to  be  taken  for  protecting  and  pre- 
serving the  property  comprised  in  the  said  indentures  respectively,  and 
for  carrying  on  or  leasing  the  business  of  the  company,  and  if  necessary 
to  have  a  receiver  and  manager  appointed.  And  the  Court  not  requiring 
any  trial  of  this  action  other  than  this  motion.  Adjourn  further  con- 
son.  Liberty  to  apply.  Chufu>lm  v.  Cadiz  WaierworhSy  lAmUedy  Malins, 
V.-C,  21  June,  1877,  A.  1225. 

This  action  was  brouj^ht  by  the  tnistccs  of  the  covering  deeds. 


Upon  motion  for  judgment,  &c. :  Declare  that  the  trusts  of  the  indeu-  Form  242. 
ture  dated  this  1  Feb.,  18G4,  in  the  statement  of  claim  mentioned  in  Declaration 
favour  of  the  holders  of  the  debentures  of  the  Wheal  Ellen  (South  Tmst  deed. 
Australian)  Mining  Co.,  Limited,  ought  to  be  carried  into  execution  Sale  out  of 
under  the  direction  of  the  Court :    And  Declare  that  the  real  and  ^^^^^^j^, 
personal    estate    comprised    in    the   said  indenture    of    1    February,  property. 
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Form  242.  1B64,  belong  to  the  persons  entitled  to  the  sum  of  IbfiOOl*  seemed  bj 

such  indenture  in  the  shares  and  proportions  in  which  such  persons 

respectively  are  entitled  to  the  same  sum,  subject  to  the  claim  of  the 
defendant  or  other  the  trustee  or  trustees  for  the  time  being  of  such 
indenture  to  be  paid  all  costs,  charges,  advances,  disbursements,  and 
expenses  as  mortgages  of  the  same  premises :  And  order  that  the 
defendant  W.  F.  be  at  liberty  to  sell  the  real  and  personal  estate 
comprised  in  the  said  indenture  of  the  1st  of  February,  1864,  in  such 
manner  as  he  may  be  advised  :  And  let  the  monies  to  arise  from  such 
sale  be  applied  in  the  first  place  in  payment  of  the  costs  and  expenses 
of  and  incident  to  such  sale,  and  let  the  residue  of  the  monies  to  arise 
from  such  sale  (the  amount  of  such  sale  monies  and  of  such  costs  and 
expenses,  and  of  such  residue  to  be  verified  by  affidavit)  be  paid  into 
Court  to  the  credit  of  this  action,  Sunmer,  &c.,  subject  to  further 
order.  Adjourn  further  consideration.  Liberty  to  apply.  Sumner 
[an  behaJ/y  <tc.']  v.  Ferguson,  1878,  s.  180,  Malins,  V.-C,  24  May,  1878. 
B.  1185. 


Form  243^     This  action  coming  on  for  trial,  &c.  [declaration  as  to  carrying  into 
Foreign  execution  trusts  of  deed  for  securing  debentures.     Inquiries  as  to  prior 

property.  incumbrances,  as  to  the  debentures  of  several  series,  d:c,']  :  And  order  that 
Trust  deed.  t;he  plaintiffs  be  at  liberty  forthwith  to  take  and  prosecute  such  pro- 
ceedings, and  to  do  all  such  things  as  they  may  be  advised  may  be 
proper  or  necessary  according  to  the  law  of  the  place  where  the  pro- 
perty comprised  in  the  said  indentures  of,  &c.,  is  or  may  be  situate  for 
the  purpose  of  enforcing  and  realising  the  securities  effected  by  such 
indros.  rcsply,  and  of  selling  the  property  therein  comprised  :  And 
order  that  the  defendant  co.  when  required  by  the  plaintiffs  do  concur 
in  all  such  proceedings,  acts,  and  things  as  aforesaid.  Tax  costs : 
Pa}Tncut  to  be  made  by  trustees  out  of  funds  in  hand.  Adjourn  further 
conson.  Liberty  to  apply.  Campbell  v.  Compagnie  Oenirale  de  Belle- 
garde,  Ld.,  14  July,  1877,  A.  1661. 


Form  244.  "  Upon  motion,  &c. :  Order  that  a  proper  person  be,  upon  his  giving 
Receiver  and"  ^^^^^^'Jj  appointed  to  receive  the  rents  and  profits  of  the  defendants' 
manager.  real  estate  (include  leaseholds,)  and  to  manage  the  defendants'  colliery 

business,  and  get  in  the  outstanding  debts  and  effects  belonging  to  the 
defendants.  And  let  the  defendants  deliver  over  to  such  receiver  all 
the  stock,  plant,  machinery,  and  effects  of  the  defendants,  and  all  secu- 
rities in  their  hands  for  such  outstanding  debts  and  effects,  with  all 
books  and  papei-s  relating  thereto,  and  in  case  it  shall  be  uecessaiy  to 
put  any  of  the  debts  in  suit  for  the  recovery  thereof,  the  same  to  be 
(lone  with  the  approval  of  the  judge,  and  the  person  so  to  be  appointed 
is  to  be  at  liberty  to  make  use  of  the  names  of  the  plaintiffs  and  defen- 
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daiits  who  are  to  be  indemnified  therein  out  of  the  premises  comprised  Form  244. 

in  the  security  of  the  plaintiff  in  the  said  affidavit  mentioned^  and  out 

of  the  said  stock,  plant,  machinery,  and  effects.    And  order  that  the 

person  so  to  be  appointed  do  from  time  to  time  pass  his  accounts,  and 

after  retaining  in  his  hands  such  sums  as  shall  be  deemed  sufficient  to 

carry  on  the  said  collieries,  pay  the  balances  which  shall  be  certified  to 

be  due  from  him,  in  Court  to  the  credit  of  this  cause  of,  &c.,  and  [invest 

and  accumuJate]y    Peek  v.  Trimsaran  Co.,  M.  R.,  10  Feb.,  1876,  B. 

246;  2C.  Div.  115. 

See  as  to  receiyers  and  managers,  supra^  p.  234. 

For  order  by  consent  appointing  receiyei's  and  managers  without  security,  pits, 
undertaking  to  supply  funds  not  exceeding  15,000/.  to  carry  on  the  business,  see 
Rodewald  t.  Wayne\  dsc.  Iron  Works,  Malins,  V.-C,  25  May,  1876  ;  B.  1524.  The 
order  is  giyen  in  Seton,  p.  418. 


Upon  the  application  of  the  plaintiffs  and  upon  hearing,  &c.,  and  Form  245. 
reading  [two  affidavits,  order,  and  recognisance].  Appoint  the  said  B.  to  Receiyer  and 
receive  the  rents  and  profits  of  the  defendants'  real  estate,  including  manager  after 
leaseholds,  and  to  manage  the  defendants'  colliery  business,  and  get  in 
the  outstanding  debts  and  effects  belonging  to  the  defendants,  pursuant 
to  the  said  order  of  10  Feb.,  1876  :  And  order  that  the  said  R.  do  on 
the  1st  Nov.,  1876,  and  on  the  same  day  in  each  succeeding  year  leave 
at  the  chambers  of  the  judge  his  annual  account  as  such  receiver  :  And 
it  is  ordered  that  the  said  B.  do  within  four  days  after  the  date  fixed  by 
the  chief  clerk's  certificate  of  the  allowance  of  such  account  pay  the 
balance  that  shall  be  thereby  certified  to  be  due  from  him  on  such 
account  or  such  part  thereof  as  shall  be  thereby  certified  to  be  proper  to 
be  so  paid  into  Court  to  the  credit  of  this  action  of,  &c. :  And  order 
that  the  same  when  so  paid  in  be  invested  in  consolidated  8  per  cent, 
annuities,  and  that  the  dividends  as  they  accrue  on  such  annuities  be 
invested  in  like  manner.  Peek  v.  Trimsaran  Co,,  M.  B.,  7  Mar.,  1876, 
B.  670. 


Upon  motion,  &c. :  Appoint  C.  the  prov.  liq.  of  the  deft.  co.  receiver  ^™  248. 
and  manager  on  behalf  of  the  plaintiff  and  all  other  the  debenture  Provirional 
holders  of  the  deft.  co.  of  all  the  property  and  assets  of  the  deft.  co.  j»q^dator  to 

be  Fficeivcr 

comprised  in  or  subject  to  the  securities  and  charge  created  by  the 
debentures  issued  by  the  deft.  co.  to  the  plaintiff  and  the  other  deben- 
ture holders  as  in  the  said  aiiidavit  mentioned  :  And  [j«ms  accounts, 
pay  balances,  invest  and  accumulate],  D'Oyley  v.  British  Chemical  Co,, 
Bacon.  V.-C,  29  June,  1876,  A.  1657. 

As  to  appointing  liquidator  to  be  receiver,  sec  supra,  p.  234. 
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Form  847.      Upon  motion,  &c. :  Appoint  H.,  of ,  the  nuinAging  clerk  of  the 

deft.  CO.  without  hia  being  required  to  give  security,  and  at  his  present 

pany  to  be       salaiy  of  21.  5«.  per  week  to  manage  the  real  and  personal  property  and 

"^^«r  "i.    business  of  the  deft.  co.  comprised  in  the  indenture  dated,  Ac.,  in  the 

oDt  securitj.  '  writ  in  this  action  mentioned,  and  to  receive  the  rents  and  profits  and 

produce  of  the  said  property  and  business  until  fbrther  order  of  this 

Court :  And  order  that   the  def ta.  The Co.,  T.,  and  G.,  deliver 

over  to  the  said  H.,  as  such  receiver,  all  securities  in  the  hands  of  them 
or  any  of  them,  together  with  all  books  and  papers  relating  to  the  real 
and  personal  property  and  business  of  the  co.  {^Aceottnts.  Payment. 
Investment.  Accumulation.']  Perry  [on  behalf  of,  Jte,}  v.  Ohitton  Hall 
Coal  Co.,  Malins,  V.-C,  22  June,  1876,  B.  1698.    See  Form  234. 


Sale  on  motion. 


Form  848.  Upon  motion,  &c. :  Let  all  the  hereditaments  and  premises  comprised 
in  the  indentures  dated,  &c.,  and  all  the  chattels  and  things  upon  or 
connected  with  such  hereds.  and  premises,  and  contuned  in  the  said 
indenture,  be  sold,  with  the  approbation  of  the  judge :  And  let  the 
proceeds  of  such  sale  be  paid  into  Court  to  the  credit  of  this  action,  &c., 
or  otherwise  as  the  judge  shall  dir^t :  And  the  plaintiff  by  his  counsel 
adopting  the  agreement  hereinafter  mentioned,  Let  the  agmt.  dated 
81  Oct.,  1877,  and  made,  &c.,  for  the  sale  of  the  said  hereds.  known 
as  the  Cwm  estate,  at  the  price  of  16,000?.,  be  carried  into  effect, 
and.  Let  the  monies  to  arise  from  the  sale  of  the  said  last^nentioned 
hereds.  be  paid  into  Court  to  the  credit  of  this  action,  &c.,  or  otherwise 
as  the  judge  shall  direct.  Davie  v.  Ashwin,  Hall,  V.-C,  27  Nov.,  1877, 
A.  8552.    See  also  the  report  in  26  W.  R.  189,  and  supra,  p.  825. 

As  to  sales,  see  supra  ^  p.  234. 


Form  849.      Upon  the  application  of  the  plaintifils,  and  upon  hearing  the  solicitors 
'TZ".     ~T.       for  the  applicants  and  for  the  defendants  :  By  consent  order  that  the 

sale  m  action  *-'^  •' 

of  winding  up.  lands,  waterworks,  and  other  works  of  the  said  co.  situate  in  and  about 
the  city  of  Cadiz,  in  Spain,  or  elsewhere,  with  the  benefit  of  the  conces- 
sions granted  to  or  for  the  said  co.,  and  the  engines,  plant,  and 
machinery  belonging  thereto,  and  all  other  the  premises  which  by  the 
four  indentures  all  made  between  the  said  co.  of  the  one  part  and 
the  plaintiffs  of  the  other  part,  were  granted  and  assigned  to  the 
plaintiffs  upon  trusts  for  sale  as  therein  mentioned,  together  with  the 
goodwill  of  the  business  and  the  undertaking  of  the  said  co.,  and  the 
stores  and  materials  belonging  to  the  said  co.  now  in  the  possession  of 
the  plaintifis  at  Cadiz  or  elsewhere  in  Spain,  be  sold  with  the  approbation 
of  the  judge  :  And  let  the  monies  to  arise  from  such  sale  be  paid  into 
Court  to  the  credit  of  this  action  of,  &c.,  as  regards  so  much  of  the 
same  as  shall  arise  from  the  sale  of  the  premises  comprised  in  the  said 
indentures  to  an  account  intituled  **  Debenture  Fund,"  and  as  regards 
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• 
so  much  of  the  same  as  shall  arise  from  the  said  goodwill,  stores,  and  Form  249. 
materials,  and  any  other  parts  of  the  premises  sold  not  comprised  in  the 
said  indentures,  to  an  account  to  be  intituled  '^  General  Assets  ;*'  and  in 
the  event  of  all  the  premises  being  sold  together  at  one  price,  order  that 
the  proportion  of  the  purchase  monies  to  be  carried  to  such  separate 
accounts  be  determined  as  the  judge  in  chambers  shall  direct,  and  the 
defendants  and  their  solicitors  Messrs.  B.  undertaking  to  give  all 
proper  facilities  for  completion  within  12  months  from  the  date  of  this 
order,  Declare  that  all  the  costs  now  due  and  owing  from  the  defend- 
ant CO.  and  the  plaintiffs  respectively  to  the  said  Messrs.  B.  both  as 
solicitors  for  the  defendant  co.  and  as  solicitors  for  the  plaints,  are  to 
be  treated  as  a  chaige  upon  the  aforesaid  proceeds  of  the  sale  by  this 
order  directed,  And  order  that  the  same  may  be  taxed  by  the  taxing- 
master  as  between  solicitor  and  client,  and,  after  payment  of  the  costs 
of  all  parties  of  and  incident  to  the  said  sale  be  paid  in  priority  to  all 
other  charges  and  payments  out  of  the  first  monies  which  shall  arise 
from  the  sale  hereby  directed,  but  so  that  the  fund  comprehended  in  the 
account  "  General  Assets  "  be  first  applied  for  that  purpose.  Chisholm 
V.  Cadiz  Waterworks,  Malins,  V.-C,  11  Nov.,  1877,  A.  2102. 

See  also  Forms  234,  372,  373,  and  374. 


Upon  the  application  of  the  plaintiff,  &c. :  Let  the  conditional  contract  Form  250. 
dated  2  Mar.,  1878,  made  between  the  deft.  co.  of  the  1st  part,  E.  (the  T 
receiver  and  manager  of  the  property  of  the  said  co.)  of  the  second  conditdonai 
part,  and  the  defendants  G.  B.  and  J.  E.  of  the  third  part,  and  the  ^^^  ^^^ 
Bishwell  Coal  &  Coke  Co.,  Limd.,  of  the  4th  part,  for  the  sale  to  the  last 
mentioned  co.  at  the  sum  of  15,000Z.  of  the  premises  therein  described, 
being  the  leasehold  collieries  of  the  deft,  co.,  together  with  the  fixtures, 
fittings,  and  plant,  machinery,  and  implements,  and  effects  used  in  con- 
nection with  the  said  colliery,  directed  to  be  sold  by  the  judgment  dated 
15  June,  1877,  be  carried  into  effect ;  such  sum  of  15,000/.  to  be  paid 
and  satisfied  in  the  manner  set  forth  in  the  said  contract.   Lee  [on  behalf, 
cfcc."|  V.  Bower,  K,  and  the  Bishwell  Collieries,  Limd.,  1877,  L.  104. 
Malins,  V.-C,  22  Mar.  1878,  B.  615. 


Upon  the  application  of  H.,  the  official  liquidator,  &c.,  and  hearing  Form  251. 
the  solicitor  for  the  applicant  and  for  the  plaintiff,  and  reading  the^^^^jj^" 
oi*der  of  6  July,  1877,  in  these  matters,  and  the  orders  dated  respec- 
tively 27  Ap.,  1877,  and  9  Mar.,  1878,  made  in  the  action,  the  affidavit, 
&c.,  oi-der  that  the  conditional  contract  dated  25  July,  1878,  entered  into 

between  the  applicant  on  the  one  part,  and  E.  of ,  of  the  other  part, 

for  the  sale  to  the  said  E.  of  the  lands,  works,  plant,  property,  and  effects 
of  the  deft.  co.  in  the  said  contract  mentioned,  except  the  stock  in  trade 
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Form  251.  therein  also  mentioned,  at  a  valuation  in  the  said  contract  mentioned, 
being  the  property  directed  to  be  sold  by  the  order  dated  9  Mar.,  1878, 
Ikj  carried  into  effect.  And  order  that  notwithstanding  the  said  order  of 
I)  Mar.,  1878,  which  directed  that  the  amount  to  arise  from  the  sale  of 
tlic  said  property  be  paid  into  Court  to  the  credit  of,  &c.,  and  instead 
tliereof,  H.,  the  said  oflScial  liquidator,  be  at  liberty  to  receive  the 
balance  of  the  said  purchase  money,  and  that  thereout  and  out  of  200L 
deposit  already  received  by  him  the  said  H.  be  at  liberty  to  pay  to  the 
Royal  Bank  of  Scotland  the  sum  of  1,814/.  45.  Id.,  the  amount  due  to 
the  said  Bank  from  the  said  co.  for  loans  and  overdrawn  account  and 
interest  thereon  respectively,  and  that  the  said  H.  do,  on  or  before  8 
August,  1878,  pay  into  Court  to  the  credit  of  L'Amy,  &c.,  the  residue 
of  the  said  purchase  money,  the  amount  of  such  residue  to  be  verified  by 
the  affidavit  of  the  said  H.  And  [invest  and  accumulate].  UAmy  [on 
behalf,  Ac,']  v.  Imperial  Chemical,  Ac,  Go,,  1877,  L.  91,  6  Aug.  1878, 
2681,  printed. 


Form  252.       Upon  the  application  of  K.  and  B.,  the  trustees  for  the  mortgage 
~         ~      debenture  holders  of  the  above  named  co.,  and  upon  hearing  the  solicitors 

Approval  of  .  i 

contract  for      f or  the  applicants,  and  for  the  official  liquidator  of  the  said  co.,  and 
lease.  ^^p^j^  reading  an  order  dated  26  June,  1875  [winding  up],  an  affidavit, 

&c. :  Let  the  applicants  be  at  liberty  to  carry  out  the  conditional 
contract  dated  the  8th  of  May,  1876,  made  between  the  applicants  of  the 
one  part,  and  the  S.  Co.  of  the  other  part,  for  the  lease  to  the  said  S. 
Co.  of  the  premises  therein  mentioned  and  comprised.  And  let  the  off. 
liq.  have  14  days  from  the  date  of  this  order  to  remove  all  property  from 
the  premises  belonging  to  the  above  named  co.  not  combined  in  the 
mortgage  by  the  said  co.  to  the  applicants.  The  Globe  New  Patent,  Ac, 
Co.,  24  March,  1876.    And  see  Forms,  372  to  874,  infra. 


Form  253.  Upon  the  application  of  the  plaintiff,  and  upon  hearing  the  solicitors 
~T  ~  r       for  the  applicant,  and  for  the  defendants,  and  upon  reading  orders  of 

borrow  2,oooz.  17  May,  1877,  and  of  18  May,  1877  [euperviaion  order].  Order  that 
the  receivers  and  managers  of  the  colliery  and  effects  of  the  deft.  co.  be 
at  liberty  to  borrow  a  sum  of  money  not  exceeding  2,000/.  at  interest,  at 
a  rate  not  exceeding  8  per  cent,  per  annum,  to  be  repayable  within  six 
years,  as  [a  first  charge,  out  of  the  monies  to  be  realised  by  sale  of  the 
property  of  the  said  company,  pursuant  to  the  said  order  dated  15  June, 
1877,  and  meantime  to  be  a  first  charge  on  the  said  property  and  efifects  of 
the  deft  co.    Lee  v.  Bower,  Malins,  V.-C,  5  July,  1877,  B.  1280. 


Form  254.      Upon  the  application  of  the  plaintiflGs,  and  upon  hearing,  &c.    Order 
Liberty  to        that  the  applicants  be  at  liberty,  in  accordance  with  the  resolutions 


borrow  from 
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unanimously  passed  at  a  meeting  of  the  Ist  bondholders  held  on  the  Form  254. 
18th  March,  1878,  to  borrow  from  such  of  the  Ist  bondholders  as  may  debenture 
be  willing  to  subscribe  thereto,  a  sum  of  2,000/L  or  any  smaller  sum,  for  holdem. 
the  purpose  of  enabling  the  plaintifib  to  maintain  the  company's  water- 
works at  Cadiz  in  efficiency,  until  the  sale  ordered  by  the  Court  can  be 
carried  out,  subject  however  to  the  order  made  in  this  action  on  the 
12th  Nov.,  1877.     Chisholm  v.  Cadiz  Watet^works,  Malins,  V.-C,  6 
Ap.,  1878,  A.  770. 

Compare  these  with  the  orders  in  winding  up,  giving  liberty  to  borrow.     Form 
359,  ft  teq. 


Upon  the  application  of  tlie  plC,  &c.    Let  D.  the  receiver  and  manager  Porm  255. 
be  at  liberty  to  raise  a  sum  not  exceeding  6,000Z.  upon  the  security  of  the  y^y^^y  ^ 
property  and  undertaking  of  the  co.,  for  the  purpose  of  paying  off  the  raiae  money  to 
preferential  claims  of  creditors  in  Germany,  and  of  discharging  the  ^^^^^ces 
claims  of  creditors  who  have  obtained  orders  of  sequestration  of  the 
property  of  the  said  co.,  but  the  interest  to  be  paid  on  the  sum  borrowed 
is  not  to  exceed  7  p.  c.  p.  a.     Gordon  [on  lehalf,  &c,']y,  Cassel  Tramways 
Co.y  Bacon,  V.-C,  8  July,  1879,  A.  U86. 

In  accordance  with  the  practice  mentioned  above,  p.  234,  D.  was  by  an  order  of 
16  July,  1879  [A.  1558],  appointed  oflf.  liq.  of  the  co. 


Upon  the  application  of  the  plaintiff  in  the  first  above-named  action.  Form  256. 
&c.    Let  the  said  S.  and  R.  [the  receivers']  be  at  liberty  to  execute  and  LJi,^7>r 
send  out  to  S.  B.  their  agent  at  Rio  Grande,  in  the  empire  of  Brazil,  receiver  to 
the  power  of  attorney  to  act  for  the  said  receivera  in  carrying  out  the  *^£^* 
arrangements  for  the  sale  of  the  property  in  the  pleadings  mentioned  to 
C.  T.  P.,  which  power  of  attorney  has  been  settled  by  the  judge  as  a 
proper  power  of  attorney  for  that  purpose,  and  is  identified  by  tlic 
signature  of  the  chief  clerk  in  the  margin  thereof,  and  costs  of  applica- 
tion to  be  costs  in  action.    Barry  v.  Sao^  Pedro,  Ac,  Co.,  10  Oct.,  1877, 
A.  1770. 


Upon  the  application  of  the  pit.  and  M.  the  liq.  of  the  co.,  receiver  Porm  267. 

and  manager  [m  the  actum].  Let  C.  of in  the  Empire  of  Bussia  ~  "~ 

be  appointed  attorney  and  agent  of  the  said  M.  as  such  receiver,  point  attorney 
manager,  and  liq.,  as  aforesaid,  as  from  80  June,  1879,  to  manage  the  *<>  ^a^n^  ^^ 
bnsioeM  now  carried  on  by  the  co.  in  Russia,  and  to  superintend  and  STac. 
direct  all  matters  relating  to  the  property  and  assets  of  the  co.  situate 

there,  and  to  negotiate  for  and  effect  the  sale  of  the  works 

upon  the  following  terms,  &c. ;  and  let  M.  as  such,  &c.,  and  the  defts. 
B.  and  L.  as  trustees  of  the  deed,  &c.,  execute  a  power  of  attorney  to 
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Form  257.  ^^^  ^^^  ^*  ^^^  ^^^  purposes  aforesaid,  which  power  of  attorney  has 
been  settled  and  approved  by  the  judge  as  a  proper  power  of  attorney, 
as  appears  by  the  memorandum  signed,  &c.  Bell  [on  behalf,  Ac.'}  v. 
Russia  Copper  Co,,  M.  R.,  24  Mar.,  1879,  A.  1445  :  and  subsequent 
order,  5  Nov.,  1879,  A.  2180. 


Form  258.      Upon  motion,  &c.    Let  the  receivers  and  managers  continued  in  the 

Liberty  to        consolidated  action  be  at  liberty  to  send  such  telegram  as  in  the  13th 

send  telegram,  paragraph  of  the  said  affidavit  of  H.  mentioned  with  the  variation,  &c, : 

and  costs  of  all  parties  of  this  application  to  be  costs  in  the  consolidated 

action.    Barry  v.  Sao  Pedro  Co.,  M.  R.,  15  Mar.,  1877,  A.  508. 


Form  259.      Upon  the  application  of  T.,  &c.    Order  that  without  prejudice  to 

Liberty  to       "^7  Hghts  which  the  parties  may  have  against  each  other,  S.  and  W., 

Burrender        the  receivers,  do  surrender  to  the  applicant  T.  the  indenture  of  lease, 

**^*  dated,  &c.,  and  that  the  said  receivers  do  deliver  up  possession  to  the 

applicant  T.  of  the  premises  comprised  in  the  said  lease,  and  of  the 

cottage  situate  at ,  aforesaid,  held  by  the  said  co.  as  yearly  tenants 

to  the  applicant,  and  costs  of  plaintiff,  defendants,  and  receivers  of  this 
application  to  be  costs  in  this  action.  Daioson  [on  behalf,  ^f .]  v.  Owen^ 
7  Feb.,  1878,  A.  602. 


Form  260.  Upon  the  application  of  the  defendants,  &c.  Let  the  defendants  0. 
Meeting  of  J«  S.,  and  the  deft.  co.  be  at  liberty  to  convene  a  meeting  of  the  deben- 
debenture        ture  holders  of  the  defendant  co.  to  be  held  on  Thursday  the  8th  Feb., 

conyened.         ^^^*'>  *^  ^^ Hotel,  at  2  o'clock  in  the  afternoon,  for  the  purpose 

of  ascertaining  their  wishes  with  regard  to  the  sale,  or  otherwise,  of  the 
property  of  the  said  co.,  and  let  the  costs  of  this  application  and  incident 
thereto  be  costs  in  the  action.     Daivson  v.   Owen,  22  Jan.,  1877, 

A.  83. 

For  order  on  application  to  confirm  conditional  agreement  for  sale  of  assets 
directing  the  application  to  stand  over,  meeting  <^  the  debenture  holders  to  be  con- 
vened and  result  stated,  see  Viekerman  v.  BonviUes  Co.,  Hall,  V.-C,  2  Aug.,  1878, 

B.  1602. 

For  order  at  trial  of  action,  whereby  after  reciting,  inter  alia,  that  meeting  of 
debenture  holders  had  been  held,  and  approved  the  scheme  of  compromise  as 
follows,  &c.,  it  was  ordered  that  the  compromise  should  be  carried  into  effect,  and 
that  all  proceedings  in  the  action,  except  such  as  should  be  necessarj  for  enforcing 
the  order  and  carrying  out  the  compromise,  should  be  stayed,  see  Hooper  y. 
jXtfv  IbwH  Manure  6b.,  13  Ap.,  1878,  A.  806. 

See  also  **  Arrangements,"  infra. 
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The  following  are  examples  of  adveitisements  convening  meetings.  Form  261 

In  thb  High  Court  of  Justice  :— Chancery  Division.   Vicker-  Adyertisement 
MAN  V.  The  Bonvilles,  Ac,  Company,  Limited,  and  others,  and  in  convening 
the  matter  of  the  Companies  Acts,  1862  and  1867,  and  in  the  matter  of  debenture 
The  Bonvilles,  &c.,  Co.,  Ld.  holders. 

Notice  is  hereby  given  that  pursuant  to  an  order  of  this  honourable 
Court,  made  the  2nd  day  of  August,  1878,  a  meeting  of  the  debenture 
HOLDERS  of  the  above  company  will  be  held  at  the  Inns  of  Court  Hotel, 
Holbom,  London,  on  Thursday  the  19th  day  of  Sept.  instant,  at  one 
o'clock  in  the  afternoon,  for  the  purpose  of  considering,  and  (if  approved) 
to  sanction  the  acceptance  of  a  conditional  agreement,  dated  the  11th 
of  July  last,  for  the  purchase  of  the  works  and  property  of  the  company 
comprised  in  the  particulars  of  sale  dated  the  17th  of  May  last,  when 
the  works  were  oflFered  for  sale  by  auction,  and  subject  to  the  conditions 
attached  to  the  particulars  of  sale. 

Dated  the  10th  Sept.,  1876. 

H.  B.,  Receiver,  Manager,  and  Liquidator. 


In  the  High  Court,  &c.  p^^^^  262. 

All  persons  holding  debentures  of  the  Industrial  Coal  &  Iron  Co.,  Ld., 

either  of  class  A  or  class  B,  are  hereby  specially  invited  to  attend  a  ^^^  ^^' 
MEETING  convened  by  the  trustees  for  the  debenture  holders,  with 
the  sanction  of  his  lordship  the  V.-C.  Sir  R.  M.,  in  the  above  action, 
dated  the  22nd  of  Jan.  instant,  to  be  held  at  the  Cannon  Street  Hotel, 
Cannon  Street,  in  the  city  of  London,  on  Thursday  the  8th  of  Feb., 
1877,  at  2  o'clock  in  the  afternoon,  precise  time,  in  order  to  consider 
and  decide  upon  the  scheme  and  plan  to  be  submitted  to  the  Judge  for 
dealing  with  realisation  and  disposal  of  the  company's  property,  as 
directed  by  the  decree  in  the  above  action. 

Dated  the  24th  Jan.,  1877. 

P.  &  H.,  of ,  Solicitors  for  the  said  Trustees. 


Upon  the  two  several  motions,  &c.    This  Court  doth  by  consent  Form  263. 
order  that  the  above-mentioned  actions  be  consolidated,  and  that  the  consolidation" 
conduct  of  the  same  be  given  to  the  plaintiff  B.  in  Barry  v.  Sao  order. 
PedrOy  &c.  [receivers  canimued'\  :  and  it  is  ordered  that  H.  T.  and  B., 
aoid  any  other  members  of  the  committee  of  the  debenture  holders  of 
the  Ist  series,  and  U.  and  S.  and  any  other  members  of  the  committee 
of  the  debenture  holdera  of  the  2nd  series,  be  at  liberty  to  attend  the 
proceedings  in  the  consolidated  action,  and  that  their  costs  be  costs  in 
the  consolidated  action :  and  it  is  ordered  that  the  said  receivera  and 
managers  be  at  liberty  to  negotiate  any  conti'act  for  sale  of  the  property 
charged  by  the  said  debentures  or  any  part  thereof,  with  the  consent 
and  subject  to  the  control  of  the  committee  of  the  Ist  debenture  holders 
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Form  263.  ^^  ^  majority  of  them ;  and  provisional  liquidator  to  be  at  liberty  to 
defend  the  action  on  company's  behalf.  Costs.  Liberty  to  apply.  Barry  v. 
Sao  Pedro  Co.y  Upward  v.  Same  Co.,  M.  R.,  2  Mar.,  1877,  A.  467. 

For  another  order  to  consolidate  on  application  of  deft,  co.,  sec  Rueker  v. 
Moffat,  and  Bradley  v.  CAarfwu?*,  Malins,  V.-C,  6  Feb.,  1872,  B.  187. 


Form  264.  Ui)oii  the  application  of  the  I'eceiver  in  this  action,  and  liquidator  in 

Dividend  to  ^^®  winding  up,  and,  &c.     Order  that  the  applicant  be  at  liberty  to  pay 

dei>enture  to  each  holder  of  debentures  whose  name  is  stated  in  the  2nd  column 

10  ( era.  ^^  ^j^^  ^^^  ^^^  ^^  ^j^^  Schedule  to  the  chief  clerk's  certificate  a  dividend 

of  5/.  in  respect  of  each  100/.  debenture  held  by  him  out  of  the  monies 
in  his  hands  as  such  receiver  and  liquidator.  Linibert  [on  behalf ^  Ac,'] 
V.  Mtfieral  Hill,  Ac,  Co.,  27  Mar.,  1877,  B.  668. 


Form  265.      Upon  the  petition  of  L.  of ,  the  abovenamed  plaintiflp,  on  the  17 

Diatribution      Dcc,  1878,  prefen'cd  unto   this  Court,  and  upon,  &c.    Order  that 
of  cash.  notwithstanding  the  said  order  of  the  6  August,  1878,  the  said  H.  be  at 

liberty  to  apply  the  sum  of  4,557Z.  14«.  9d.  now  on  deposit  in  the  Royal 
Bank  of  Scotland,  and  any  interest  which  may  have  accrued  thereon,  in 
the  manner  provided  by  the  resolutions  passed  at  a  meeting  of  the 
debenture-holders  of  the  said  co.  on  the  2nd  of  October,  1878,  in  the 
petition  mentioned :  And  let  all  further  proceedings  in  this  action  be 
stayed  :  And  let  the  receiver  be  discharged.  VAmy  \on  behalf,  Ac."]  v. 
ImjierM  Chemical  Co.,  20  Dec,  1878,  B.  2205. 


Form  266.  Upon  the  application  of  the  pit.,  and  upon  hearing  the  solicitors  for 
Dividend  to  the  applicant,  and  for  E.,  the  purchaser  of  the  property  of  the  oo.  sold 
debenture  \j^  fchis  suit,  and  upon  reading,  &c.  Let,  out  of  the  sum  of  5,672?.  lis.  6d., 
cash  in  Court  to  the  credit  of  this  cause,  &c.,  the  several  sums  men- 
tioned in  the  third  column  of  the  schedule,  making  together  2,605iL 
lOs.  6d.,  be  paid  to  the  several  persons  whose  names  are  set  opposite 
the  same  in  the  fii-st  col.  thereof.  Schedule  showing  payees,  nature 
of  payment,  and  sums.  Milligan  \on  behalf^  v.  Hellin  Sulphur  Co.,  M.  R., 
8  May,  1877,  B.  1272. 


Form  267.      Upon  the  application  of  the  plaintiff  B.,  and  upon  hearing  the  soli- 
Further  citors  for  the  applicant,  and  for  S.,  the  receiver  and  manager,  for  the 

consideration,  committee  of  the  1st  debenture  holders,  for  the  conmiittee  of  the  2nd 
debenture  holders,  and  for  A.  and  R.,  and  upon  reading  the  orders 
dated,  &c.,  an  affidavit,  &c.,  the  paymaster-general^s  certificate  of  pay- 
ment in  of  81,098/.  %s.  Id.  to  the  chancery  suspense  account,  dated  10 
July,  1878,  and  the  certificate  of  the  fund,  and  the  said  A.  and  B.  by 
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their  solicitors  appearing  and  submitting*  to  be  bound  by  this  order,  and  Form  867. 
consenting  to  account  for  the  sums  hereinafter  mentioned  to  be  paid  to 
them  if  and  when  called  upon  so  to  do  :  Order  that  S.,  the  receiver  and 
manager  appointed  in  these  actions,  be  at  liberty  to  obtain  (by  allowing 
a  discount  on  the  amount)  immediate  payment  of  26,500Z.  biUs  on  the 
J.  S.  Bank  now  in  his  hands  payable  to  the  order  of  the  said  S.  and  R. 
(since  deceased)  and  forming  part  of  the  purchase  money  of  the  works 
and  undertaking  of  the  deft.  co.  sold  pursuant  to  the  said  order  of 
26  July,  1877,  and  that  the  indorsement  by  the  said  S.  alone  of 
the  said  biUs  shall  be  sufficient :  And  order  that  the  said  S.  do  Distribation 
inmiediately  after  the  receipt  of  the  amount  which  he  shall  receive  in  ^^  ^"'^ 
respect  of  the  said  bills,  pay  the  same  to  the  said  A.  and  R.,  both  of 
No.  59,  Strand,  bankers,  members  of  the  firm  of  Messrs.  Coutts  and 
Co. :  And  it  appearing  by  the  receipt  of  one  of  the  cashiers  of  the  Bank 
of  England  that  H.  has  lodged  at  the  bank  to  the  credit  of  a  chancery 
suspense  account  the  sum  of  81,043/.  Ss.  Id.  cash  :  Order  that  the 
plaintiff  B.  do  on  or  before  21  August,  1878,  do  all  necessary  acta  pur- 
suant to  the  31st  of  the  Chancery  Funds  Consolidated  Rules,  1874,  for 
the  purpose  of  having  the  said  sum  of  31,048/.  8«.  Id.  transferred  into 
Court  to  the  credit  of  Barry,  &c.,  and  Upward,  &c.,  in  the  books  of 
the  pay  office  pursuant  to  rule  28  of  the  Chancery  Funds  Consolidated 
Rules,  1874 :  And  order  that  the  said  sum  when  so  transferred  into 
Court  be  paid  to  the  said  A.  and  R. :  And  order  that  the  said  A.  and 
R.  do,  out  of  the  monies  which  shall  be  so  paid  to  them  as  aforesaid,  Debentarea 
pay  to  each  of  the  holders  for  the  time  being  of  the  mortgage  deben-  ^  "••"^' 
tures  of  the  Ist  series  issued  by  the  deft.  co.  the  amount  of  the  prin- 
cipal due  to  them  respectively  in  respect  of  such  debentures,  such 
holders  and  such  amounts  to  be  verified  by  affidavit :  And  that  the 
amount  so  paid  and  the  persons  by  whom  the  same  shall  have  been  paid 
respectively  be  verified  by  affidavit :  And  order  that  the  respective 
holders  of  such  debentures  do,  upon  such  payment,  hand  to  the  said  A. 
and  R.  the  debentures  in  their  possession,  having  first  detached  the 
coupons  therefrom,  and  do  sign  receipts  for  the  respective  amounts  paid 
to  them  :  And  order  that  the  said  A.  and  R.  do,  on  or  before  80  Sept., 
1878,  pay  the  balance  of  the  monies  to  be  received  by  them  as  aforesaid, 
after  deducting  the  sums  paid  by  them  to  the  said  debenture  holders  as 
aforesaid,  into  Court  to  the  credit  of  [the  actions],  such  balance  to  be 
verified  by  affidavit :  And  order  that  the  balance  when  so  paid  in  be 
invested^  &c.  [and  accumulated:  Provision  for  pai/mmt  of  costs  of  plaintiffs 
in  the  two  actions,  and  of  the  committees  of  debenture  holders,  Jsc."]  :  And  Oocte. 
order  that  the  plaintiff  B.  do  pay  to  the  said  A.  and  R.  their  costs  of 
this  application,  such  costs  to  be  taxed,  &c.,  as  between  solicitor  and 
client :  And  that  the  said  plaintiff  be  at  liberty  to  include  what  he  shall 
so  pay  in  his  own  costs.  Barry  [on  behalf,  Jtc.']  v.  Sao  Pedro,  Ac.,  Co., 
and  Upward  v.  same  Co.,  M.  R.,  1  Aug.,  1878,  A.  2787,  Ptd. 


WINDING-UP. 


INTRODUCTORY    NOTE. 

Between  fiftj  and  sixty  useful  forms  relating  to  winding-up  are 
given  in  tlie  Schedule  to  the  General  Order  of  11  Nov.  1862  ;  but  in  the 
winding-up  of  a  company  numerous  other  forms  are  frequently  required, 
and  the  ^Titer  has  good  reason  to  believe  that  the  want  of  precedenta 
of  such  forms  has  been  felt  in  various  quarters.  In  the  following  pages 
an  attempt  has  been  made  to  meet  this  want. 


FORMS. 

In  this  divitian  of  tlie  work  the  ruleg  contained  in  the  General  Order  of  W  Nov, 
18C2  hare  been  rtf erred  to  thus — "iZwfe  6  ;"  and  the  forms  gir^en  in  the  schedule  to 
such  order  have  been  referred  to  thus — '*  Ibrm  6  in  schedule  to  Bules.*^ 

Compulsory  Windikg-TJp. 

Preliminari/. 

Form  268.      ^^  ^^^  High  Court  of  Justice. 
77~:        r         Chancery  Division. 

Adyertiaement  '' 

of  presentation  In  the  matter  of  the  Companies  Acts,  18G2  and  1867. 

of  petition.  ^j^^  i^  trhe  matter  of  the Company,  Limited. 

Notice  is  hereby  given  that  a  petition  for  the  winding-up  of  the 
above  named  company  by  [or,  subject  to  the  supervision  of]  the  High 

Court  of  Justice,  Chancery  Division,  was,  on  the ,  presented  to 

Her  Majesty's  High  Court  of  Justice  by  the  said  company  [or  by  A.  B., 

of ,  a  creditor  ^or,  contributory]  of  the  said  company  [or,  as  the 

case  may  be].    And  that  the  said  petition  is  directed  to  be  heard  before 

His  Lordship  the  Vice-Chancellor  Sir [cr,  Master  of  the 

Rolls]  on  the day  of 18 —  ;  and  any  creditor  or  contributory 

of  the  said  company  desirous  to  oppose  the  making  of  an  order  for  the 
winding-up  of  the  said  company  under  the  above  Acts  should  appear  at 
the  time  of  hearing  by  himself  or  his  counsel  for  that  purpose  ;  and  a 
copy  of  the  petition  wiU  be  furnished  to  any  creditor  or  contributory  of 
the  said  company  requiring  the  same  by  the  undersigned  on  payment  of 
the  regulated  charge  for  the  same. 

C.  &  D.,  of [agents  for  E.  &  F.,  of ], 

Solicitors  for  the  petitioner. 


FORMS,  889 

Where  the  petition  is  to  be  heard  in  yacation  the  adyertisement  will  state  *^  that  Form  268. 
by  special  leaye  granted  by  [naiM  of  judge],  the  said  petition  is  directed  to  be  heard 

before  the  Vacation  Judge,  Bitting  in  the  Court  of  the  Vice- Chancellor,  Sir , 

knight,  at  Lincoln's  Inn,  in  the  county  of  Middlesex,  on  the  —  day  of ,  &c." 

See  Rule  2,  as  to  adyertising  a  winding-up  petition. 

The  signature  of  the  solicitors  to  the  copy  for  the  London,  Gazette  must  be 
witnessed,  and  the  adyertisement  must  be  written  on  stamped  forms. 

The  utmost  care  should  be  taken  that  the  advertisement  is  correctly  expressed 
and  duly  adyertised. 

Any  error  in  the  title,  name,  day,  or  place  for  hearing,  may  render  the  adyertise- 
ment useless.  In  re  City  and  County  Bank,  2  Ch.  477 ;  Marezzo  Marble  Co., 
W.  N.  1874,  9 ;  22  W.  R.  248  ;  Manure  Co.,  W.  N.  1876,  234  :  Buckley,  470.  As  to 
restraining  adyertisements,  see  »ujpra,  p.  321,  and  infra,  Form  565. 


Formal  park:  see  infray  Form  315, 

I,  A.  B.,  &c.,  make  oath  and  say,  that  such  of  the  statemente  in  the  Form  269. 
petition  now  produced  and  shown  tome,  and  marked  with  the  letter  A.,  Affidayit  in 
as  relate  to  my  own  acta  and  deeds,  are  true,  and  such  of  the  said  "opp^rt  of 
statements  as  relate  to  the  acts  and  deeds  of  any  other  person  or  peraons, 
I  believe  to  be  true. 

Sworn,  &c. 

See  Bule  4  as  to  this  affidavit. 

Where  there  is  likely  to  be  opposition  to  the  petition,  it  is  generally  desirable  to 
file  further  eyidence  supporting  the  case  made  by  the  petition  and  meeting  any 
affidayits  filed  in  opposition.  Where  the  petition  is  not  by  the  company  an  affi- 
dayit of  seryice  may  be  desirable.  See  Form  271.  But  if  the  company  does  not 
appear  the  order  is  sometimes  made  subject  to  the  production  of  an  affidayit  as 
to  seryice  to  tiie  registrar. 

As  to  cross-examining  witnesses  on  their  affidayits,  see  infra,  Forms  513,  517. 

As  to  eyidence  in  opposition  : 

Eyidence  should  be  filed  contradicting,  if  possible,  the  petitioner's  eyidence,  or 
showing  that  an  order  ought  not  to  be  made,  e.g.,  because  the  majority  of  the  credi- 
tors or  members  desire  the  adoption  of  some  other  course.  If  necessary,  the 
petitioner  and  others  making  affidayits  should  be  cross-examined  thereon. 


Upon  motion,  &c.,  for  A.,  who  alleged  that  the  said  A.,  on  the  1st  of  Form  270. 
Ap.,  1876,  presented  his  petition  in  these  matters  to  this  Court,  but  order  extend- 
omitted  to  file  his  affidavit  in  support  of  such  petition  within  the  time  "»g  time  to  file 
limited  in  that  behalf  by  the  general  order  of  this  Court,  and  upon 
reading  an  affidavit  of  R.  L.,  filed  the  11th  of  October,  1876,  let  the 
said  L.  P.  A.  be  at  liberty  to  file  his  affidavit  in  support  of  the  said 
petition  notwithstanding  the  time  limited  for  that  purpose  has  expired. 
CVrtT,  Aj.,  Supply  Association^  M.  R.,  11  April,  1876,  A.  723. 

Rule  4  proyides  that  eyery  petition  for  the  winding  np  of  any  company  by  the 
Court,  or  subject  to  the  superyision  of  the  Court,  shaU  be  yerified  by  an  affidayit  as 
aboye.  Such  affidayit  is  to  be  made  by  the  petitioner,  or  by  one  of  the  petitioners, 
if  more  than  one,  or,  in  case  the  petition  is  presented  by  the  company,  by  some 
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director,  secretary,  or  other  principal  officer  thereof ;  and  ia  to  be  sworn  after  and 
filed  within  four  days  after  the  petition  is  presented,  and  sach  affidayit  is  to  be 
saf^cient  prima  faeie  evidence  of  the  statements  in  the  petition. 

The  four  days  limited  by  the  above  Rule  for  filing  the  affidavit  verifying  the 
petition  may,  under  Rule  73,  be  extended  by  the  Court.  lie  Patent  Screwed  Boat 
and  Shoe  Co.,  32  Beav.  142. 

In  the  London  and  WeMminJtter  Co-operative  Store  Co,,  17  L.  T.,  N.  S.  559,  the 
affidavit  had  not  been  sworn  till  the  fifth  day,  and  Lord  Bomilly,  M.  R.,  under 
Rule  73,  enlarged  the  time.  See  also  Anglo-Danuh  Steam  Aarigatitm  Co.,  15  W.  R. 
105  ;  15  L.  T.  407  ;  Ibrtune  Copper  Mining  Co,,  10  Eq.  890  ;  22  L.  T.  650. 


Pom  271.       1.  On  the 


Affidavit  of 
service. 


Formal  part^  :  see  mjra,  Form  815. 

—  day  of I  served  the  above-named  co.  with  a 

petition  preferred  in  these  matters  by of to  this  Honble. 

Court  with  the  order  thereon  of  this  Court,  dated  the day  of ^ 

whereby  it  was  ordered  that  all  parties  concerned  should  attend  thereon 
on  the day  of ,  and  that  notice  thereof  should  be  given  forth- 
with, by  delivering  a  true  copy  of  the  said  petition  and  order  to  A.  B., 
the  secretary  of  the  said  company,  at  the  registered  office  of  the  said 

company,  situate  at ,  and  at  the  same  time  producing  and  showing 

to  the  said  A.  B.  the  said  original  petition  with  the  said  order  thereon. 
Sworn,  &c. 

Where  a  special  order  as  to  service  has  been  made  [infra,  Forms  272,  et  «^.],  the 
form  of  affidavit  must  be  varied  accordingly. 

Service  of  Winding-Up  Petitum. 

As  to  seryice  of  winding-up  petition,  see  Rule  8.  Where  the  petition  cannot  be 
served  as  thereby  provided,  application  for  an  order  as  to  service  should  be  made  to 
the  Court  by  motion  ex  parte,  supported  by  an  affidavit  as  to  the  focta.  See  Re 
London  and  Westminster  Co.,  12  W.  R.  6  ;  In  re  National  Credit^  <£«.,  Co,,  11  W.  R. 
161  ;  Ibrtune  Of,,  10  Eq.  990;  Jnre  Manchester  Co.,  Ihid.  9  Eq.  644  ;  Vron  Slate 
Co.,  W.  N.  1878,  70.    See  also  Forms  272,  et  seq,,  infra,  and  Buckley,  473. 

The  following  are  some  examples  of  orders  as  to  service  of  winding>up 
petitions. 


Office  closed. 


Form  272.  Upon  motion,  <&c.,  for  H.,  who  alleged  that  the  said  H.  on  23  May, 
1878,  preferred  his  petition  in  these  matters  to  this  Court  for  the  winding 
up  of  the  above-named  ca,  and  that  the  registered  office  of  the  said  co. 
was  closed  as  by  a  joint  affidavit  of  B.  &  P.^  filed  &c.,  appears,  and  upon 
reading  the  said  affidavit,  &c.  Let  service  of  a  copy  of  the  said  petition 
having  this  Court's  order  thereon  that  all  parties  concerned  should 
attend  this  Court  on  the  said  petition  on  the  7th  of  June,  1878,  together 
with  a  copy  of  this  order  on  S.  and  B.,  two  of  the  directors  of  the  said 
00.,  be  deemed  good  service  of  the  said  petition  on  the  said  co.  Star 
Rolling  MilU  Go,,  Z^mrf.,  Malins,  V.-C.,  80  May,  1878,  917  B. 


The  abore  is  the  Form  in  which  the  order  is  yery  commonly  made,  but  according 
to  the  form  given  in  Seton,  p.  1624,  it  should  run  :— **  That  serrice  of  the  said 
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petition  ha? ing,  kc.j  by  deliyering  a  copy  thereof,  together  with  a  eopy  of  this  order  Form  272. 
to of at be  deemed,  &c** 


Upon  motion,  Ac,  and  it  appearing  that  the  registered  office  of  the  Form  273. 
above-named  co.,  which  was  situate  at,  &c.,  has  been  pulled  down.    Let  officTde^ 
service  of  the  said  petition  on  the  said  co.  by  serving  a  copy  of  the  molished. 
same  together  with  a  copy  of  this  order  on  B.,  the  secretary  of  the  said 

CO.  at ,  and  on  one  of  the  firm  of  Messrs.  M.  &  M.  of  the  same 

place,  the  solicitors  of  the  said  co.,  be  deemed  good  service  of  the  said 
petition.  Vron  Slate  Co.,  M.  R.,  27  Feb.,  1878,  B.  841 ;  W.  N.  1878, 70. 


Upon  motion,  &c.  Let  service  of  the  said  petition  be  efifected  by  Form  274. 
leaving  a  copy  thereof  at  the  last  registered  office  of  the  above-named  g^^^^^ 
CO.,  and  if  such  office  be  closed,  then  by  advertising  the  same  in  the 
London  OaeetUy  and  two  London  daily  morning  newspapers,  as  provided 
by  the  general  order  of  11  Nov.,  1862,  made  in  pursuance  of  the  Com- 
panies Act,  1862,  be  deemed  good  service  of  the  said  petition  on  the 
said  ca  Investors'  Trust  Co.,  Lopes,  J.,  for  M.  R.,  16  August,  1877, 
A.  1735. 

Security  for  Costs. 

Formal  parts:  see  injray  Form  813. 

On  the  part  of  the  above-named  company  that  the  petitioner,  who  Form  275. 

is  resident  at ,  in  the  kingdom  of  - — ,  out  of  the  jurisdiction  of  Summons  for 

the  Court,  may  be  ordered  within days  to  give  security  in  the  sum  aecurity  for 

of /.  to  answer  costs  in  these  matters,  and  that  in  the  meantime 

all  proceedings  in  these  matters  may  be  stayed. 

Where  the  petitioner  is  resident  out  of  the  jurisdiction,  application  may  be  made 
for  security  for  costs  ;  E(ut  lAangynog  Lead  Co,,  W.  N.  1875,  81.  The  amount  is  in 
the  discretion  of  the  Court.  Rules  of  Sup.  Court,  Order  LV.,  r.  2.  Morgan,  603. 
See  also  wupra,  p.  322. 


Amending  Wmding-up  Petitian. 

Upon  motion,  &c.    Let  the  petitioner  be  at  liberty  to  amend  the  said  Form  276. 

petition  as  he  may  be  advised  :    And  it  is  ordered  that  the  said  petitioner  — 

do  have  4  days  from  the  date  of  this  order  within  which  to  file  his  affl-  ubertj^o^ 
davit  verifying  the  statements  in  the  amended  petition.    Home  v.  wn«nd. 
Foreign  Gas  Co.y  M.  E.,  4  July,  1877.,  A.  1297. 


Upon  the  petition  of  L.,  &c.    Let  the  petition  stand  over  until  the  Form  277. 
17  May,  1878,  and  let  the  petitioner  be  at  liberty  to  amend  the  said  ^^^^^ 
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Form  277.  petition  ^nerally  as  he  may  be   advised.      Oeneral  Meat,   Jte,^  Co., 
Malins,  V.-C,  10  Mav,  1878,  A.  940. 

Under  Onl.  XXVII.,  Rule  6,  the  Court  may  give  liberty  to  amend  any  pleading 
(which  includes  a  petition,  Jud.  Act,  1873,  S.  100.) 

And  where  any  trifling  slip  has  been  made,  amendment  is  permitted  as  of  coarse, 
but  liberty  to  amend  is  sometimes  given,  even  where  the  petition  is  demumible. 
See  sftpra^  p.  292,  and  Buckley,  181. 


Stafiding  Over, 

Form  278.       The  petition  of,  K.,  of,  &c.,  that  an  order  might  be  made  for  the 
^^^^  £qp       '  winding-up  of  the  above-named  company  by  the  Court  under  the  pro- 
petition  to       visions  of  the  Companies  Acts,  1862  and  18G7,  preferred  unto  H.  M. 
UbertvTo        K^gh  Court  of  Justice,  standing  this  day  in  the  paper,  and  upon  hear- 
briug  action,     ing  couuscl  for  the  petitioner  and  for  the  said  company  and  J.  J.  S.,  the 
liquidator,  and  upon  reading  the  said  petition,  and  the  company  and 
the  said  J.  J.  S.,  by  their  counsel  respectively  undertaking  until  further 
oixier  not  to  present  any  petition  to  wind  up  the  said  company,  and  to 
give  immediate  notice  to  the  petitioners  of  any  other  petition  having 
been  served  upon  them  for  winding  up  the  said  company.    Let  the  said 
petition  stand  over  until  further  order ;  And  Let  the  petitioner  be  at 
liberty,  within  ten  days  from  the  date  of  this  order,  to  bring  an  action 
against  the  said  company,  under  the  said  agreement,  dated,  &c.,  in  the 
said  petition  mentioned.    And  any  of  the  parties  are  to  be  at  liberty  to 
apply  to  the  Court  to  restore  the  said  petition  to  the  paper.    Scari 
Baryies,  ^c,  Co.,  Limited,  M.  R.,  2  Dec,  1876,  B.  1981. 


Crder  to  stand 
orer. 


Form  279.  ^^^  petition  of  G.  N.,  claiming  to  be  a  creditor  of  the  aboTe-named 
company,  on  the  16th  December,  1875,  preferred  unto  this  Court, 
coming  on  this  day  to  be  heard  before  this  Courts  and  upon  hearing 
counsel  for  the  petitioner  and  for  the  said  company  and  for  C.  S.  and 
other  debenture  holders  opposing  the  said  petition,  and  the  company 
by  their  counsel  undertaking  not  to  consent  to  a  winding-up  order  on 
any  other  petition,  and  not  to  wind  up  voluntarily,  and  to  give  notice 
to  the  petitioner  of  any  other  petition  for  winding  up  the  company 
which  may  be  served  upon  them,  and  in  the  event  of  any  such  other 
petition  being  served  upon  them  to  consent  to  the  petition  being  re- 
stored to  the  paper,  and  that  the  application  for  a  winding-up  order  by 
it  may  be  renewed  in  the  same  manner  as  if  the  petition  had  not  been 
ordered  to  stand  over.  Let  the  petition  stand  over  nntil  the  first  petition 
day  in  Michaelmas  sittings  now  next.  North-Western  of  Montevideo^ 
Ac,  Co.,  Hall,  V.-C,  28  Ap.,  1876,  B.  1377. 

The  Coort  freqnently  directa  (under  8.  86  of  the  Act,  infray  p.  344),  winding-up 
petitions  to  stand  over.    Such  orders  are  commonly  mikle  where  one  of  the  parties 
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has  not  had  time  to  answer  the  affidavits  of  the  others,  or  where  it  is  desired  to  ]ponn  279. 

cross-examine  persons  who  have  made  affidavits,  and  occasionally  where  proceedings 

for  resolving  on  a  voluntary  winding-up  are  being  taken.    See  supra,  p.  299. 

Sometimes  a  petition  is  ordered  to  stand  over  for  several  months,  e.g.,  where  the 
majority  of  the  creditors  desire  it.  St,  Thomas  Dock  Go,,  2  C.  D.  1 16.  In  such  cases 
the  order  is  generally  made  on  special  terms,  as  in  Form  278.  See  further 
BueJdey,  194. 

For  order  directing  petition  to  stand  over  pending  an  investigation  of  the  affairs 
of  the  company  by  accountants  appointed  by  the  Court,  the  company  undertaking 
to  give  facilities  for  investigation,  see  Association  of  Land  Financiers,  Malins, 
V.-C,  6  July,  1878,  A.  1401. 


Withdrawal  of  Petition, 

Upon  the  petition  of  J.  H.,  of ,  and  M.  A.,  of ,  &c.,  pre-  Form  280. 

ferred  unto  this  Court,  praying  that  the  above-named  company  might  ZZ     T. 
be  wound  up  under  the  provisions  of  the  above-mentioned  Acts,  and  the  liberty  to 
petitioners  not  wishing  to  proceed  with  the  said  petition,  and  the  com-  withdraw. 
pany  waiving  all  costs  :  This  Court  doth  order  that  the  petitioners  be  at 
liberty  to  withdraw  the  said  petition.    Langham  Skating  Rink  Co,j 
Limited,  Bacon,  V.-C,  4  Nov.,  1876,  B.  1817. 

Where  a  winding-up  petition  has  been  presented  the  petitioner,  untU  a  winding-up 
order  has  been  made,  is  dominus  litis,  and  therefore  can  submit  to  an  order  dismissing 
or  obtain  liberty  to  withdraw  his  petition.  In  re  Home  Assurance  Assoc,  12  £q. 
59  ;  Re  l^mes  Life  Assurance  Co.,  9  £q.  382.  Accordingly  the  company  very  com- 
monly comes  to  terms  with  the  petitioner,  e.g.,  that  his  debt  shall  he  paid  or 
secured,  and  that  he  shaU  withdraw  the  petition.  In  such  case  the  company 
usuaUy  agrees  to  pay  the  costs,  and  where  the  petitioner  was  justified  in  presenting 
the  petition,  he  is  entitled  to  require  payment  thereof.  In  re  Alliance  Co.,  W.  N. 
1867,  218  ;  lU  Flagstaff  Co.,  20  Eq.  268. 

Where  a  petition  is  withdrawn  or  dismissed  by  consent,  creditors  and  members 
appearing  are  entitled  to  one  set  of  costs  apiece  from  the  petitioner.  In  re  Patent 
Cocoa  lUre  Co.,  1  C.  D.  617  ;  In  re  London  and  Suburban  Bank,  19  W.  R.  88. 

Accordingly,  where  a  petitioner  agrees  to  withdraw,  he  should  insist  on  being 
indemnified  by  the  company  against  these  costs.    See  further  Buckley,  179. 

In  arranging  terms  of  withdrawal,  a  petitioner  should  take  care  that  his  costs  are 
paid  down  or  secured,  and  should  not  submit  to  an  order  merely  dismissing  the  peti- 
tion and  directing  the  company  to  pay  the  costs,  for  in  snch  case,  if  the  company 
goes  into  liquidation  before  the  costs  are  paid,  the  petitioner  wiU  have  to  go  in  and 
prove  for  them,  ranking  as  an  unsecured  creditor. 


Upon  the  petition  of  B.,  of,  &c.  \windifig-up  petition"] :  And  it  Perm  28L 
appearing  that  the  debt  of  the  petitioner  has  been  provided  for,  Let  by  orfw^by 
consent  the  petition  be  dismissed.  And  Let  the  petr.'s  costs  of  and  inci-  consent  dis- 
dent  to  the  said  petition  be  taxed  by,  &c.,  as  between  solicitor  and  "*"■"'*• 
client,  and  be  paid  by  the  co.  to  the  petr.,  and  if  such  costs  when  taxed 
do  not  amount  to  100/.  the  petr.  by  his  counsel  undertaking  to  apply 
the  excess  of  the  100/.  already  paid  to  the  petr.  towards  satisfaction  of 
the  1st  of  the  three  promy.  notes  given  by  the  said  co.  to  the  petr. 
which  shall  become  payable  after  the  taxing-master's  certificate  shall 
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Form  281.  have  been  filed,  And  if  such  costs  when  taxed  shall  exceed  the  said 
sum  of  100/.  the  balance  of  snch  costs  is  to  be  paid  by  the  said  co.  to 
the  petr.  on  the  15th  of  December  instant.  OavL  Security  Fire  Itmar- 
ance  Co.,  22  June,  1877,  A.  1218. 


Orders  where  debt  paid  'befare  Hecaring, 

Where  the  petitioner's  debt  is  paid  before  the  hearing,  but  the  company  will  not 
pay  his  cosfis,  he  should  apply  for  his  costs  at  the  hearing,  and  an  order  will  be  made 
as  follows.    In  re  Alliance  Co.,  W.  N.  1867,  218  ;  Be  Flagstaff  Co,,  20  Eq.  268. 


Form  282.      Upon  the  petition  of  M.  [for  compulsory  order"],  and  upon  hearing 

Q^    ^,  counsel  for  the  petitioner  and  for  the  said  co.,  and  the  petr.  by  his 

company  pay    counsel  admitting  that  the  claim  of  the  petr.  against  the  said  co.  has 

^*'**»'  since  the  said  petition  was  preferred  been  satisfied :   This  Court  doth 

not  think  fit  to  make  any  order  on  the  said  petition,  but  doth  order  that 

the  said  co.  do  pay  to  the  petr.  his  costs  of  the  said  petition,  and  such 

costs  to  be  taxed,  &c.  British  Alliance  Corporation,  Malins,  V.-C,  17  May, 

1878,  A.  2124. 


Form  282a.     Upon  the  petition,  &c.,  and  the  petrs.  by  their  counsel  admitting  that 
"2     T      ~      the  debt  and  costs  of  execution  due  from  the  said  co.  to  the  petrs.  had 
creditoiB          Bhice  been  paid :  This  Court  doth  not  think  fit  to  make  any  order  on  the 
oppose.            said  petition,  but  doth  order  that  the  said  co.  do  pay  to  the  petrs.  and  to 
and creditors  their  costs  of  and  occasioned  by  the  said  peti- 
tion :  such  costs  to  be  taxed  by  the  taxing-master,  who  is  to  allow  to 
the  said  creditors  such    costs  only  as  would  properly  have  been  in- 
curred by  such  creditors  respectively  if  ail  such  creditors  had  been 
represented  by  the  same  counsel  and  solicitors.    Association  of  Land 
Financiers,  Malins,  V.-C,  25  June,  1878,  B.  1408. 

For  order  discharging  winding-up  order  except  as  to  payment  of  contA,  see 
TawoMter  ^  Co.,  M.  B.,  dO  May,  1878,  B.  1196.  The  order  recited  the  winding-up 
order,  that  petitioner  since  paid,  that  order  not  advertised,  that  other  creditorB  who 
appeared  consented. 

Dismissal  of  Petition. 

8ec.  86  of  the  Act  of  1862  provides  that  : 

''Upon  hearing  the  petition  the  Court  may  dismiss  the  same  with  or  without 
costs,  may  adjourn  the  hearing  conditionally  or  unconditionally,  and  may  make  an 
interim  order,  or  any  order  that  it  deems  just." 

As  to  diamisBal  by  oonaent,  see  supra,  p.  343. 


The  following  are  examples  of  orders  to  dismiss  : 

Form  283.      Upon  the  petition,  &c.  Let  the  said  petition  stand  dismissed,  with 
Q^^y  costs  to  be  taxed  by  the  taxing-master  and  paid  by  the  petitioners  P. 
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to  the  CO.  and  to and  26  others  appearing  bs  aforesaid,  and  to Form  S83. 

& ,  but  only  one  set  of  costs  is  to  be  allowed  to  the  said  share-  ]Z~~ 

holders,    Malpaao  Gold  Co.y  Hall,  V.-C,  17  Jan.,  1879,  B.  122.  wiS  wsts. 


Upon  the  petition,  &c.    Let  the  said  petition  stand  dismissed.    And  Form  284. 
order  that  the  said  order  [appointing  prav.  liq.2  of  18  September,  1876,  ~    ~ 
be  discharged.    And  order  that  notwithstanding  the  said  order,  the  musing 
chief  clerk  of  the  judge  and  the  said  provisional  ofGicial  liquidator  be  at  Jf^«"  P"*^* 

liberty  to  sign  a  cheque  in  favour  of  the  said  company,  or  of  Mr. , 

their  solicitor,  for  any  balance  standing  to  the  credit  aforesaid.  Milan 
Tramway  Co.,  Limited^  Field,  J.  (for  Hall,  V.-C),  17  October,  1876, 
B.  1717. 


Upon,  &c.    Let  the  said  petition  stand  dismissed,  but  without  costs.  Form  286. 
But  let  the  costs  of  the  company  of  and  occasioned  by  this  application,  ^derdis^ 
and  the  costs  and  charges  incurred  by  Mr.  F.  W.  as  the  chairman  of  the  missing 
meeting  held  in  this  matter  on  the  7th  of  May,  1875,  be  paid  out  of  '^*^^''*  '^''^ 
the  estate  of  the  company.    And  this  Court  doth  not  think  fit  to  make 
any  order  as  to  the  costs  of  the  other  parties  appearing.    Emma  Mining 
Co.,  Malins,  V.-C,  28ih  May,  1875,  A.  946. 

Where  the  petition  is  dismissed  the  petitioner  is  asuaUj  ordered  to  pay  the  costs 
of  the  company  and  one  set  of  costs  apiece  to  the  shareholders  and  creditors  oppos- 
ing.   In  re  European  Banldng  Oo,^  2  Eq.  621. 

Bat  sometimes  a  different  order  is  made.  Re  Anglo- Egyptian  Co.^  8  Eq.  880 ; 
New  Qa%  Co.^  5  C.  D.  703. 


BwivoT. 

Upon  motion,  &c.,  by  counsel  for  W.  k  F.,  the  executors  of  the  will  Form  5886. 
of  C.  F.,  deceased,  who  alleged  that  on  the  24:th  of  Dec.,  1874,  the  said  ^^^Tra 
C.  F.  presented  his  petition  for  the  winding  up  of  the  said  co.  under,  application  of 
&c.,  and  that  the  said  petr.  died  on  the  11th  of  May,  1876,  having  by  J^^J^^"' 
his  last  will  and  testament  appointed  the  said  W.  k  F.  executors  thereof, 
who  duly  proved  the  same  on  the  8rd  of  June,  1876.    Let  the  said  peti- 
tion and  the  proceedings  thereunder  be  carried  on  and  prosecuted  by  the 
said  W.  &  F.  in  like  manner  as  the  same  might  have  been  carried  on  by 
the  said  F.'iin  case  he  had  not  died.    TwAma  SUver  Mining  Co,,  Hall, 
V.-O.,  26  July,  1877,  B.  1473. 

See  also  Dynevor  Odlisries  Co,,  W.  N.  1878, 199,  where  a  similar  order  was  made, 
the  petitioner  haying  died  before  the  hearing  of  the  petition. 
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Oi'deis  f&r  Compuhory  Winding-up, 

Tlie  following  is  the  usaal  form  of  order  : 

Form  287.  Upon  the  petition  of  A.  [or,  of  the  above-named  company]  a  creditor 
^      [ofy  a  contributory  of  the  above  -named  company]  on  the day  of 

order.  prefen-ed  unto  Her  Majesty's  High  Court  of  Justice,  and  upon 

hearing  counsel  for  the  petitioner  and  for  the  respondents,  the  above- 
named  company,  and  for  B.,  a  creditor  of  the  said  company,  and  upon 

reading  the  said  petition,  an  affidavit  of  A.,  filed  the day  of , 

verifying  the  said  petition,  an  affidavit  of,  Ac,  the  London  Oazette,  of 

the day  of ,  the  Times  newspaper,  of  the day  of 

[enter  any  other  neivspapers'},  each  containing  an  advertisement  of  the 

said  petition.    Let  the  above-named Company,  Limited,  be  wound 

up  by  this  Court  under  the  promions  of  the  Companies  Acts,  1862  and 
1867.  And  let  the  petitioner  and  the  said  company  and  the  said  B.  be 
allowed  their  costs  of  and  relating  to  the  petition  out  of  the  assets  of 
the  said  company,  such  costs  to  be  taxed  by  the  taxing-master. 

If  sereral  creditors  and  contribatories  appear  and  support  the  petition  the  order 
as  to  costs  win  be  as  foUows  : 

Form  287a.  And  let  the  said  A.,  and  the  said  company,  and  the  said  B.,  C,  D., 
and  E.,  be  allowed  their  costs  of  and  relating  to  the  petition  out  of  the 
assets  of  the  said  company,  such  costs  to  be  taxed  by  the  taxing  master, 

who  is  to  allow  only  one  set  of  costs  between  the  said and [ths 

areditor8]y  and  only  one  set  of  costs  between  the  said and [the 

fonirihutories]. 

The  usaal  order  as  to  costs  where  a  winding-up  order  is  made,  gives  the  petitioner 
and  the  company,  the  contributories  and  creditors  supporting  the  petition,  their 
costs,  but  only  one  set  among  the  contribatories  and  one  among  the  creditors. 
In  re  Uumbrr  Iron  Works  Oo,^  2  Eq.  15  ;  In  re  European  Banking  Co,,  2  £q.  621. 
Bee  further  Buckley ^  196. 

Where  a  provisional  official  liquidator  has  been  appointed  before  the  hearing  the 
order  sometimes  provides  as  follows  : 


Form  287b.     And  it  is  ordered  that  Mr. ,  the  provisional  official  liquidator, 

be  continued  as  such  provisional  official  liquidator,  until  the  appointment 
of  an  official  liquidator. 

But  there  can  be  little  doubt  that  such  provision  is  in  general  unnecessary. 

It  is  now  settled  that  a  receiver  who  has  been  appointed  as  a  "  full  receiver  "— 
that  is,  not  as  an  '*  interim  receiver,"  remains  receiver  until  discharged.  Beton,  412 ; 
Cruse  V.  Smithy  24  Sol.  J.  121.  And  the  same  principle  seems  to  apply  in  the  case 
of  a  provisional  liquidator.  For  orders  discharging  provisional  liquidators,  see  ii^ra, 
p.  364. 

Where  a  provisional  liquidator  has  been  appointed  upon  the  application  of  the 
petitioner,  the  winding-up  order  generally  provides  for  the  **  costs  of  and  relating 
to  the  said  petition  (including  the  costs  of  and  consequent  upon  the  appointment 
of  the  said  — —  as  such  provisional  liquidator." 
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Very  commonly  the  order  is  made  on  two  petitions,  thus : 

Upon  the  petition  of  R.  W.  S.,  of ,  a  creditor  of  the  above-named  porm  288. 

company,  on  the  8id  day  of  April,  1876,  preferred  unto  this  Court,  and  —     ^ 

upon  the  petition  of  B.  P.,  of ,  another  creditor  of  the  above-named  petitioiiB. 

company  on  the  12th  day  of  April,  1876,  preferred  unto  this  Court,  and 
upon  hearing  counsel  for  the  respective  petitioners  for  the  above-named 
company,  and  for  L.  C.  A.,  a  creditor,  and  upon  reading  the  said  peti- 
tions respectively,  an  affidavit  of  the  said  R.  W.  S.,  filed  the  6th  of  April, 
1876,  verifying  the  first-mentioned  petition,  and  an  affidavit  of  the  said 
A.  P.,  verifying  the  secondly-mentioned  petition,  the  London  OazeUey  the 
Times  newspaper,  and  the  Standard  newspaper,  all  of  the  10th  day  of 
April,  1876,  each  containing  an  advertisement  of  the  first-mentioned 
petition,  and  the  London  Gazette,  &c.,  each  containing  au  advertisement 
of  the  secondly-mentioned  petition,  an  affidavit  of  R.  W.  S.,  filed  the 
24th  day  of  April,  1876,  an  affidavit,  &c.,  a  joint  affidavit  of  A.  A.  R. 
and  J.  C.  W.,  filed,  &c.,  and  two  several  affidavits  of  the  said  L.  C.  A., 
filed  respectively,  &c.  Let  the  B.,  &c.,  Co.,  Limited,  be  wound  up  by 
this  Court  under  the  provisions  of  the  Companies  Acts,  1862  and  1867, 
and  let  the  petitioners  respectively,  and  the  said  company,  and  the  said 
L.  C.  A.  be  allowed  their  costs  of  or  relating  to  the  said  petitions  re- 
spectively, out  of  the  assets  of  the  said  company,  such  costs  to  be  taxed 
by  the  taxing-master.  Brilieh  Ovardian  Life  Assurance  Co.^  HaU,  Y.-C.) 
2nd  May,  1876,  A.  961. 

Where  two  or  more  petitions  haye  been  presented  and  the  sabsoquent  petitioners 
had  not  notice  of  the  presentation  of  the  first,  the  usual  coarse  is  to  make  one  order 
on  all,  as  above.  Owen't  Patent  Wheel  Co.,  22  W.  R.  151 ;  W.  N.  1873,  226.  Bat 
each  petition  will  be  looked  at  separately  on  its  own  merits,  and  if  no  case  is  made 
most  (unless  in  an  exceptional  case)  be  dismissed  with  costs.  In  re  European 
BaiMng  Co,,  2  Sq.  521. 

The  presentation  of  a  sabseqaent  petition  may  be  jastifiable,  e^.,  where  there  is 
reason  to  believe  that  the  first  petition  is  coUaslTe.  In  re  Humher  Iron  Works  6b., 
2  Eq.  15  ;  United  Service  Co,,  7  Bq.  76.  Where  a  second  petition  is  presented,  the 
second  petitioner  must  allege  and  be  prepared  to  make  out  an  objection  to  the 
prior  petition,  e.g,,  collusion.  In  re  Norton  Iron  Co,,  26  W.  R.  92.  As  to  transfer 
of  concarrent  petitions,  see  iitfra,  Form  292. 


Upon  the  petition  of  H.  &  M.  on  the  31st  Jan.,  1879,  preferred  Form  289. 
[fvinding'iip  petition'],  and  upon  hearing  counsel  for  the  petitioners,  and  ~  . 

for  S.,  a  cretitor,  and  upon  reading  the  said  petition,  and  it  being  alleged  cosu  of  second 
that  an  order  dated  10  Feb.,  1879,  has  been  made  for  the  compulsory  petition- 
winding  up  of  the  said  co.,  and  upon  reading  the  said  order:  This  Court 
doth  not  think  fit  to  make  any  order  on  this  petition,  but  doth  order 
that  the  costs  of  the  said  petrs.,  and  of  the  said  S.  of  this  application  be 
costs  in  the  winding  up  of  the  said  compy.  Medium  for  sales  and 
exchanges,  Hall,  V.-C,  14th  Feb.,  1879,  B.  427. 
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Form  289.       ^^  ^^  ^^^^^  ^^  concurrent  petitions,  Bee  supra.    In  some  cases  where  a  winding- 

—  up  order  has  been  made  on  one  petition,  the  costs  of  a  second  petition  snbsequently 

coming  on  will  be  allowed  as  in  the  above  case,  and  in  Be  British  and  Ihreign  Qas 
Co,,  13  W.  N.  649  ;  and  Be  Marran  Bank  Of.,  38  L.  T.  141  ;  W.  N.  1878, 12. 

Sometimes  special  liberty,  as  in  the  following  order,  is  given.  In  this  case  S. 
was  the  vendor  of  the  company's  brewery,  and  a  large  portion  of  the  purchase- 
money  was  still  due. 


Form  290.      Upon  the  petition  of  M.  &  M.,  contributories,  &c.  [^usual  wmdmg-up 

order^    And  let  B.,  the  trustee  in  bankruptcy  of  the  said  S.,  be  at  liberty 

creditor  to  to  apply  in  Chambers  for  the  appointment  of  an  official  liquidator  of  the 
nommate  gajj  company:  And  [order  as  to  costs],  Middlesex  Brewery  Cfe.,  lAmd,^ 
^^^  *  ""'       M.  E.,  6th  Dec,  1878,  2123  B. 

Where  a  petition  is  presented  a  debenture  holder  very  commonly  brings  an 
action  and  applies  for  a  receiver.  See  supra,  p.  234,  as  to  appointing  the  same 
person  receiver  and  liquidator.  The  foUowing  order  is  an  example  of  the  mode 
in  which  the  rule  is  sometimes  g^ven  effect  to  : 


Form  291.       Upon  the  petition  of  H.,  and  upon  hearing  counsel  for  the  petitioner 
Special  and  for  the  respondent,  the  C.  Co.,  Ld.,  and  for  the  pit.,  a  creditor  and 

winding-up  debenture  holder  of  the  said  co.,  and  upon  motion  at  the  same  time 
made  unto  this  Court  by  counsel  for  the  pit.,  and  upon  hearing  counsel 
for  the  pit.  and  for  the  def ts.,  and  upon  reading  the  said  petition  and  the 
following  evidence  thereon,  &c.,  and  the  following  evidence  on  the  said 
motion,  namely,  &c.  Let  co.  be  wound  up,  &c.  And  let  a  proper  person 
or  persons  be  appointed  to  receive  the  I'ents  and  profits  of  the  lands, 
tenements,  and  hereditaments  comprised  in  a  certain  indenture,  dated, 
&c.,  in  the  writ  mentioned,  and  of  all  the  other  lands,  estates,  buildings, 
and  immovable  property  of  the  deft,  company,  and  also  all  the  movable 
estates  and  effects  of  the  deft,  company.  And  let  such  receiver  or  re- 
ceivers he  the  same  person  or  persons  as  shall  be  appointed  liquidator  or 
liquidators  in  the  said  winding  up,  and  let  the  plantiff  in  the  said  action 
be  at  liberty  to  propose  a  person  or  persons  to  be  such  liquidator  or  liqui- 
dators accordingly.  And  let  all  further  proceedings  in  the  above  action 
be  stayed  except  for  the  purposes  of  this  order.  And  let  plaintiff  add  his 
costs  of  said  action  to  his  security  in  said  writ  mentioned,  and  let  the 
costs  of  defts.  be  costs  under  the  winding  up.  And  let  the  petr.  and  the 
respondents  and  the  said  T.  B.  be  allowed  their  costs  of  and  relating  to 
the  said  petition  out  of  the  assets  of  the  said  co.,  to  be  taxed,  &c. 
Canada^  Ac.^  Co.^  Limited^  M.  B.,  11th  November,  1876,  A.  1774. 

The  above  order  was  made  in  the  matter  of  the  company  and  of  the  Acts  of 
1862  and  1867,  and  of  an  action  of  T.  Bobinson  on  behalf  of  himself  and  aU  other 
the  debenture  holders  of  the  company  v.  the  company  and  the  trustees  for  the 
debenture  holders.    See  supra,  p.  829. 
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ThwmJw  of  Petitions. 

Upon  the  petition  of  H.  this  daj  preferred  unto  this  Court,  and  the  Form  292. 
solicitors  for  the  above-named  company,  parties  having  subscribed  the 


said  petition,  signifying  their  consent  to  the  prayer  thereof.  Let  the  feeing  peti- 
above-mentioned  matters  marked  for  the  Master  of  the  Rolls  be  trans-  ^on  by  con- 
ferred  to  the  Yice-Chancellor  Sir  Charles  Hall,  and  let  the  same  when  so 
transferred  be  hereafter  considered  as  matters  originally  marked  for  the 
Yice-Chancellor  Sir  Charles  Hall,  provided  that  no  order  made  by  the 
Master  of  the  Rolls  be  varied  or  reversed,  otherwise  than  by  the  Court  of 
Appeal.  British  Guardian  Ufs  Assurance  Co.,  lAmiledy  Lord  Chancellor, 
11th  May,  1876,  A.  886.    See  also  Seton  on  Decrees,  318. 

When  a  petition  to  wind  up  a  company  has  been  presented,  another  petition  for 
the  same  purpose  subsequently  presented  and  marked  for  some  other  judge  will  be 
ordered  to  be  transferred  to  the  judge  with  whose  name  the  first  petition  is  marked. 
In  re  WeH  Hartlepool  Ironworks  Co.,  10  Ch.  629.  In  this  case  (it  was  before  the 
Judicature  Act)  the  transfer  was  ordered  by  the  L.JJ.  on  motion  for  the  first 
petitioner. 

Since  the  Jnd.  Act  the  Court  of  Appeal  has  no  jurisdiction  to  order  a  transfer. 
In  re  Boyd^i  TnutSj  1  C.  Dir.  12.  Transfers  are  now  made  under  Ord.  LL,  Rule  1, 
by  the  Lord  Chancellor.    See  Memorandum  in  1  C.  Div.  41,  as  to  the  practice. 

Where  aU  parties  consent,  the  application  can  be  made  by  petition  subscribed  by 
aU  and  delivered  to  the  secretary  of  the  L.  C. ;  but  "  if  all  parties  wiU  not  consent, 
the  application  must  be  by  motion  to  the  L.  C."  The  secretazy  wiU  inform  the 
party  desirous  of  moving  where  and  when  he  can  move,  and  the  notice  of  motion 
wiU  be  framed  accordingly. 

The  notice  of  motion  will  be  as  follows : 


Title :  as  in  Form  268. 

Take  notice  that  the  Lord  High  Chancellor  of  Great  Britain  will  be  Form  293 

moved  on day,  the day  of at ,  or  so  soon  thereafter  as  Notice  of 

counsel  can  be  heard,  by  Mr. ,  as  counsel  for  the  petitioners  in  these  motion  for 

matters,  [or  as  the  case  may  be]  that  these  matters  may  be  transferred  to  ^'^*°^^* 
the  Yice-Chancellor  [Hall],  and  when  so  transferred  may  be  considered 
OS  matters  originally  marked  for  the  Y.-C.  [Hall]. 

Dated,  &c. 

As  to  transfer  of  actions  under  Order  LI.,  Rule  2  A,  see  in/raf  Form  493.  That 
rule  does  not  enable  a  judge  of  the  Chancery  Division  who  has  made  an  order  for 
winding  up  a  company,  to  direct  the  transfer  to  himself  of  a  winding-up  petition 
pending  before  another  judge  of  the  same  Division.  He  National  Fundi  Aeturance 
Co,,  26  W.  R.  23. 


Reference  to  County  Court, 

Upon,  &c.   [usual  winding-up  order \ :    And  it  is  ordered  that  all  Foni 
further  proceedings  in  the  winding-up  of  the  said  company  be  carried  TT 
on  in  the  County  Court  of  Suffolk,  holden  at  Ipswich.    Ipsivich  Public 
Hall  Co.,  Jessel,  M.  B.,  16  Jan.,  1875,  B.  59. 
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By  Section  41  of  the  CompanieB  Act,  1867,  the  Chancery  Divisiun  may,  upon 
making  an  order  for  winding  up  a  company,  direct  all  subsequent  proceedings  to  be 
had  in  a  County  Court ;  and  by  Section  42  may  transfer  the  winding-up  from  one 
County  Court  to  another. 

The  reference  to  the  County  Court  is  sometimes  made  at  the  same  time  as  the 
order  to  wind  up,  and  sometimes  upon  an  application  subsequently  made  at  Cham- 
bers. London  and  Westmimter,  ^'c.j  Of,,  17  L.  T.,  N.  S.  659.  The  former  is  the 
usual  course  now. 


Form  295.      Upon  the  petition,  &e.  [umding^  order]  :  And  coBts  to  be  taxed 
AnotherT         ^^^  P^^^  ^^^  ^'  ^^^  afisets  of  the  said  oo.,  and  let  all  sabseqnent  pro- 
ceedings herein  other  than  such  taxation  of  coats  be  had  in  the  County 
Court  of  Glamorganshire  holden  at  Swansea.    MorristmCa  Patent^  Acj 
Co.,  M.  E.,  27  Jan.,  1877,  189  B. 


Notice  of 
motion  on 
summons  for 
the  appoint- 
ment of  a 
proTisional 
Uquidator. 


Provisional  Official  Liquidatobs. 

Formal  parts :  see  Forms  318  &  814. 

Form  296.  On  the  part,  of  A.,  the  petitioner  in  these  matten  [or,  of  the  above 
named  company],  that  B.,  of ,  or  some  other  person  may  be  ap- 
pointed provisional  official  liquidator  of  the  above  named  [ew  said]  com- 
pany. 

The  Court  is  empowered  at  any  time  after  the  presentation  of  the  petition,  and 
before  the  first  appointment  of  liquidators,  to  appoint  proTisionaUy  an  official 
liquidator.     S.  85  of  the  Act. 

The  appointment  may  be  made  on  application  by  summons.    Bee  Rule  15. 

But  the  application  is  yery  commonly  made  by  motion,  especially  (a)  where 
the  company  is  petitioner,  in  which  case  the  application  is  ex  parte,  and  (h)  where 
the  assets  are  in  danger,  or  the  matter  is  for  some  other  reason  pressing. 

It  is  usual  to  apply  for  the  appointment  of  some  person  by  name,  and  the  appli- 
cation, whether  by  motion  or  summons,  should  be  supported  by  an  affidayit  as  to 
the  circumstances  which  render  the  appointment  desirable,  and  as  to  the  fitness  of 
the  proposed  liquidator. 

In  a  pressing  case  the  order  will  be  made  subject  to  the  production  of  an  affidaTit 
of  fitness  to  the  registrar. 

If  the  company  makes,  consents  to,  or  is  shown  not  to  oppose,  the  application,  the 
appointment  is  almost  a  matter  of  course,  but  if  the  company  opposes,  special 
circumstances  must  be  shown,  «.^.,  insolvency,  or  danger  to  assets.  Cli/oden  Benefit 
Building  Society^  3  Ch.  462  ;  Emmerton^t  eate,  2  Eq.  231 ;  Marteitte*  JSaetentiom 
Co,,  W.  N.  1867,  68 ;  HammenmUh  T&mn  Hall  Co.,  6  C.  D.  112. 

The  order  usually  directs  the  liquidator  to  give  security  by  a  certain  day,  but 
sometimes  an  undertaking  is  given  by  the  proposed  liquidator,  or  by  the  petitioner 
or  his  solicitor,  that  the  liquidator  shall  give  security  forthwith,  or  within  say  14 
days.  Where  the  application  is  not  made  by  the  company,  notice  of  motion  or 
summons  should  be  serred  on  the  company.  If  the  matter  is  urgent,  liberty  to 
serve  short  notice  of  motion  can  be  obtained.  OccasionaUy  the  provisional  liqui- 
dator is  appointed  without  being  required  to  give  security.  This  is  allowed  by  Rule 
16.  Sometimes  the  appointment  is  made  at  the  same  time  as  the  winding-up  order. 
The  Court  may,  by  the  order  appointing  a  proviBional  official  liquidator,  limit  aad 
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restrict  bus  powers.    Sec.  96  of  the  Act  of  1862.    This  power  is  generally  exercised.  Form  896. 
See  Forms  298  et  9eq,,  infra.  

If  the  provisional  liquidator  is  to  carry  on  the  company's  business,  evidence 
should  be  forthcoming  to  show  that  it  is  desirable  so  to  do.  The  fact  that  there  are 
contracts  on  hand,  or  that  the  company's  difficulties  are  only  temporary,  and  that 
83rious  loss  would  be  caused  by  stopping  the  business,  or  that  the  goodwill  is  valu- 
able, and  would  be  lost  by  stopping,  afford  ground  for  authorising  the  liq.  to  carry 
on  the  business,  at  any  rate  to  some  extent. 

If  the  provisional  liquidator  is  authorised  to  carry  on  the  business,  it  may  be 
desirable  to  obtain  liberty  to  open  an  account  with  a  local  bank  where  the  busi- 
ness is  in  the  country.    See  Form  356,  infra. 

The  rules  as  to  official  liquidators  contained  in  the  Gen.  Order  of  11  Nov.,  1862, 
apply  to  provisional  liquidators.    Rule  69. 

Accordingly  as  to  giving  security,  see  infra.  Form  323,  et  seq. ;  as  to  accounts 
see  in/ra,  Form  303  et  teq,  and  333  ^  ^^  :  as  to  remuneration  see  if^ra.  Form  347 
et  seq. ;  as  to  discharge  see  infra.  Form  306  et  9cq. 

Provisional  liquidators  frequently  make  applications  to  the  Court,  e.g.,  to  autho- 
rise sales,  to  restrain  actions  or  proceedings  against  the  company  or  its  assets,  to 
authorise  the  borrowing  of  money  to  carry  on  the  business,  &c. 


Upon  the  application  of and ,  both  of ^  creditors  of  Form  297. 

the  above-named  company,  the  petitioners  in  the  petition  presented  in  ^^^ 
these  matters  on  the  1st  daj  of  September,  1876,  by  summons  dated  the  summons 
8th  day  of  September,  1876,  and  upon  hearing  the  solicitors  for  the  ^JJI^*^^ 
appUcants  and  for  the  said  company,  and  upon  reading  the  said  petition  liquidator, 
and  two  affidavits  of  J.  H.,  one  of  the  petitioners,  filed  the  10th  and 
12th  September,  1876,  respectively,  and  an  affidavit,  &c.,  and  by  con- 
sent of  the  said  company.     Let  W.  M.,  of ,  public  accountant,  be 

appointed  provisionally  official  liquidator  of  the  above-named  company. 
And  Let  the  said  W.  M.,  on  or  before  the  9th  of  November,  1876,  give 
security,  to  be  approved  by  the  judge.  And  Let  the  said  W.  M.,  on  the 
2nd  day  of  May,  and  2nd  day  of  November,  1877,  and  the  same  days  in 
each  succeeding  year,  leave  his  accounts  at  the  chambers  of  the  judge. 
And  Let  all  monies  to  be  received  by  the  said  W.  M.  be  paid  by  him 
into  the  Bank  of  England  to  the  credit  of  the  account  of  the  provisional 
official  liquidator  of  the  said  company  within  seven  days  after  the  receipt 
thereof.  Milan  Tramway  Co.,  Limited,  Hall,  V.-C;  15  Sept.,  1876, 
B.  1611. 


[^Appaintmeni  of  provisional  official  liquidator,']    And  this  Court  doth  Form  298 
hereby  limit  and  restrict  the  powers  of  the  said  J.  C.  to  the  following  ^    J^ZfcT 
acts  (that  is  to  say)  to  getting  in  and  protecting  the  -assets  of  the  said  ing  powezs. 
company  until  further  order.     The  General  Sewage  and  Manure  Oo.^ 
Limiied,  M.  B.,  2  August,  1876,  A.  1494. 


Upon  motion  this  day  made  unto  this  Court  by  counsel  for  the  above  Form  299. 
named  company  and  upon  reading  the  petition  of  the  above  named  co.  Ot^^^^ 
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motion 
appoioting 
])ro  visional 
liquidator. 


Form  299   oii  the  28th  Juue,  1879,  preferred  unto  this  Court,  and  two  affidavits  of 

S.,  both  filed  the  2nd  of  July,  1879.    Let  W.,  of ,  be  appointed  pro- 

Aisionallj  official  liquidator  of  the  above  named  co.,  W.  0.,  the  agent 
of  the  solicitor  of  the  co.  undertaking  that  the  said  W.  shall  give 
security  as  the  Judge  shall  direct  within  14  days  from  the  date  of  this 
order,  and  having  signed  the  Registrar's  book  accordingly  :  Limit  and 
restrict  the  powers  of  the  said  W.  as  such  provisional  official  liquidator 
as  follows  : 

1.  To  taking  possession  of,  getting  in  and  protecting  the  assets  of  the 
company. 

2.  To  canying  on  the  business  of  the  co.  so  far  as  may  be  necessary 
for  the  beneficial  winding-up  thereof  :  pending  contracts  to  be  com- 
pleted, but  no  new  contracts  to  be  undertaken. 

3.  To  taking  or  defending  any  legal  proceedings  on  the  company's 
behalf. 

4.  To  advancing  money  for  carrying  on  the  business,  and  to  repay 
himself  out  of  the  first  monies  coming  to  his  hands. 

5.  With  the  sanction  of  the  Judge  to  borrow  money  for  the  purpose 
of  carrying  on  the  business. 

6.  To  act  in  all  cases  of  emergency  and  generally  to  do  all  acts  which 
may  be  necessary  for  the  above  purposes. 

And  [ustml  directions  as  to  accounts  and  payment  into  BanJc],  Derby- 
shire Wagon  Co.y  M.  R.,  2  July,  1879. 

A  sabeeqaent  order  was  made  in  the  above  case  by  the  M.  R.  on  12  July.  1879, 
directing  that  the  winding-up  petition  ehoold  stand  over  for  a  week,  and  **  that 
notwithstanding  the  order  of  2  July,  the  prov.  -off.  liq.  be  at  liberty  to  continne 
the  account  already  opened  by  him  with  Messrs. bank  at  Derby  for  the  pur- 
pose of  paying  wages  and  carrying  on  the  business  of  the  company  in  accordance 
with  the  said  order,  but  so  that  whenever  the  balance  to  the  credit  of  such  account 
shall  exceed  by  more  than  30/.  the  sum  of  250/.,  the  excess  shaU  forthwith  be  paid 
into  the  Bank  of  England  to  the  credit  of  the  prov.  off.  b'q.  of  the  company." 
Compare  this  with  Forms  356  and  S57a,  ifrf'ra. 


Form  300.  Limit  and  restrict  the  powers  of  the  said  H.  to  following  acts,  that  is 
Order  restrict-  *'^  ^^^>  receiving  monics  belonging  to  the  said  co.,  and  thereout  paying 
ing  powers.      the  wages  of  the  workmen  and  such  other  expenses  as  may  be  necessaiy 

to  keep  the  mines  in  work  as  at  present.    Belper  Laund  CoUiery  Co.^ 

Malins,  V.-C,  29  Nov.,  1878,  A.  2071. 


Form  301. 

Another. 


[Appointment  of  R.  S.as  provisional  official  liquidator. "]  Limit  and 
restrict  the  powers  of  the  said  £.  S.  as  such  prov.  off.  Uq.  to  the  following 
acts,  namely,  to  carrying  on  the  business  of  the  said  co.,  and  to  keep 
down  accruing  mineral  rents  which  may  become  due  quarterly,  and  to 
raise  and  apply  the  sum  of  1000/.  for  the  purposes  aforesaid,  such  sum 
to  be  a  first  charge  upon  the  property  of  the  said  co.  except  as  against 
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mortgages  and  mortgage  debentures.    Olyncorrig  Colliery  Co.     1877.  Form  301. 
A,  1878. 


Upon  motion  for the  petitioners,  &c.    Appoint  W.  prov.  off.  liq.  Form  302. 

\u8ual  directions],  And  Limit  and  restrict  the  powers  of  the  said  W.  £ib^J7for 
as  such  prov.  off.  liq.  to  the  following  acts,  namely,  to  carry  on  and  proT.  liq.  to 
continue  the  business  of  co.  so  far  as  may  be  necessary  for  carrying  out  ^^jj^^  and 
and  completing  existing  contracts,  and  keeping  the  co.'s  furnaces  in  advance 
blast,  and  for  that  purpose  to  raise  a  sum  not  exceeding  4000/.  per  week  °*®°®y- 
at  a  rate  not  exceeding  5  p.  c.  p.  a.  with  the  usual  bankeis'  commission, 
by  the  pale  of  or  upon  the  security  of  the  company's  assets,  and  to  make 
such  advances  himself  :  And  order  that  for  any  advances  so  made  the 
said  W.  do  have  a  first  charge  upon  the  undertaking  of  the  co.,  subject 
to  the  incumbrances  now  existing  thereon.  HopMns,  Gilkes,  A  Co.^  M.  R., 
15  May,  1879.    A.  953. 


Upon  motion,  &c.,  for  Messrs.  C.  &  S.,  &c.,  Appoint  Mr.  S.,  of ,  Fomi  303. 

a  member  of  the  firm  of  Messrs.  C.  &  S.,  of  the  same  place,  solicitors  of  Appointment 
this  Court,  provisionally  off.  liq.  of  co.,  without  salary  and  without  of  proTiaional 
security :  And  Limit  and  restrict  the  powers  of  the  said  S.  as  such  i^y^^^ta. 
prov.  off.  Uq.  to  the  following  acts,  viz.,  to  recover  and  if  necessary 
enforce   payment  of  the  sum  of  18G/.   2$,  2d,,  the  amount  of    the 
costs  (including  the  sum  of  1/.  5«.  0^.  for   a  subpoena)  of   the   said 
CO.,  which  have  been  taxed  pursuant  to  an  order  dated  14  Mar.,  1877, 
and  which  by  the  said  order  was  ordered  to  be  paid  by  T.  &  H.  to  the 
said  CO.    Langham  Skating  Rink  Co.,  M.  R.,  18  June,  1877.    R  1150. 
As  to  this  order,  see  6  C.  D.  102. 


Upon  the  application  of  B.,  the  prov.  off.  liq.  of  the  above-named  co.,  Form  304. 
and  upon  hearing  the  solicitora  for  the  applicant  and  for  L.,  the  off.  liq.  ' 
of  the  said  co.,  and  upon  reading,  &c..  Let  the  said  B.  be  at  liberty  to  bring  in 
bring  in  and  pass  his  first  and  final  account  as  such  prov.  off.  liq.    And  acoonnt. 
Let  the  said  B.  pay  to  the  said  L.,  the  off.  liq.  of  the  said  co.,  the  balance 
(if  any)  which  shall  be  certified  to  be  due  from  him,  the  said  B.,  on 
passing  such  accouut  within  14  days  from  the  date  of  the  chief  clerk's 
certificate  of  the  allowance  of  such  account.    And  if  it  shall  appear  by 
the  said  certificate  that  a  balance  is  due  to  the  said  B.  upon  such  ac- 
count. Let  the  said  L.,  within  14  days  after  the  date  of  such  certificate 
out  of  the  assets  of  the  said  co.  pay  to  the  said  B.  the  amount  certified 
to  be  due  to  him  as  aforesaid.    Regent  United,  &c,,  Co,,  Malins,  V.-C,  26 
Nov.,  1878.    B.  2084. 


This  is  the  order  commonly  made  when  there  are  plenty  of  assets. 
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Form  305. 


Order  di- 
recting pro- 
visional 
official 

liquidators  to 
leave  account 
and  for  taxa- 
tion and  pay- 
ment of  costs. 


Upon  the  application  of  B.  &  L.  the  off.  h'qs.,  &c. ;  Let  L.,  H.,  and 
B.,  who  by  the  said  order  of  5  Feb.,  1877,  were  appointed  prov.  off.  liqs. 
of  the  said  co.  without  security,  on  or  before  30  June,  1877,  or  subse- 
quently within  4  days  after  the  service  of  this  order  on  them,  leave  in 
the  chambers  of  the  judge  their  account  as  such  prov.  off.  liqs.,  And 
Let  the  costs,  charges,  and  expenses  of  the  said  L.,  H.,  and  B.  as  such 
prov.  off.  liqs.  properly  incurred  be  taxed  and  the  amount  thereof  be 
paid  out  of  the  iissets  of  the  said  co.  as  and  when  the  judge  shall  direct, 
but  in  taxing  such  costs  the  taxing  master  is  to  have  regard  to  any  sum 
or  suras  of  money  which  may  have  been  received  in  respect  of  costs  of 
compromises  come  to  with  any  contributories  or  otherwise.  And  Let  the 
said  L.,  H.,  and  B.  pass  their  said  ac<;ount,  and  pay  the  balance,  if 
any,  proved  due  from  them  into  the  Bank  of  Eng.  to  the  credit  of  the 
off.  liq.  of  the  said  co.  within  7  days  after  the  date  of  the  chief  derk's 
certificate  of  passing  such  account,  and  thereupon  let  them  be  dis- 
charged as  such  prov.  off.  liqs.,  And  in  the  event  of  a  balance  being 
found  due  to  the  said  L.,  H.,  and  B.  on  taxing  the  said  account,  let  the 
same  be  paid  to  them  out  of  the  assets  of  the  said  co.  as  and  when  the 
judge  shall  direct.  Hoajjn's  Telegraph  Works,  M.  R.,  31  May,  1877. 
A.  1037. 


Order  dis- 
charging 
provisional 
liquidator. 


Form  306.       Upon  the  appHcation  of  H.  the  prov.  off.  liq.  &c.,  Let  the  said  H.  be 
~  discharged  from  the  office  of  prov.  off.  liq.  of  the  said  co.,  and  let 

the  said  bond,  dated,  &c.,  entered  into  by  him,  together  with  The 

Co.,  Limd.,  as  his  sureties,  be  vacated.  And  Let  it  be  referred  to  the 
taxing  master  to  tax  the  costs  (A  the  said  prov.  off.  liq.,  and  let  him  be 
at  liberty  to  apply  for  payment  thereof  when  any  funds  are  available 
for  that  purpose.  General  Machinery  Purchase  Co,,  4  June,  1877. 
A.  1034. 

For  order  appointing  prov.  off.  liq.  to  be  off.  liq.  and  directing  him  to  pass  his 
acconnts  as  prov.  off.  liq.  and  then  that  recognisance  be  racated,  see  Brituk 
Farmers  Jj^c.  Co,,  8  May  1876.    A.  803. 


Form  807.  Upon  the  application  of  C,  the  prov.  off.  liq.  of  the  above-named  co., 
and  upon  hearing  the  solors.  for  the  applicant  and  for  the  off.  liq.  of 
said  CO.,  and  upon  reading  an  order,  &c.,  an  affidavit  of  the  appli- 
cant filed,  &c.,  whereby  it  appears  that  the  applicant  has  not  received  or 
paid  any  sum  or  sums  of  money  as  such  prov.  off.  liq..  Let  the  applicant 
be  discharged  as  such  prov.  off.  liq.,  and  let  the  recognisance,  &c.,  be 
vacated.  Tax  the  costs,  charges,  and  expenses  of  the  applicant  as  prov. 
off.  liq.  properly  incurred  from  the  date  of  his  appointment  up  to  and 
including  this  order,  and  also  the  costs  of  the  petitioner  of  the  applica- 
tion to  appoint  the  said  prov.  off.  liq.  and  consequent  thereon.  And  let 
such  costs,  charges,  and  expenses  be  paid  out  of  the  assets  of  the  said  co. 
as  and  when  the  judge  shall  direct.  National  Funds  Ass,  Co,,  Bacon, 
V.-C,  21  April,  1877.  B.  928. 


Order  dis- 
charging 
provisional 
liquidator 
who  has 
neither 
received  nor 
paid  money. 
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Upon  the  application  of  W.,  late  prov.  off.  liq.  of  co.,  and  upon  Form  808. 
hearing  the  solors.  for  the  applicant  and  for  C,  the  liquidator  of  the  q^^^  ^ 
said  CO.,  and  upon  reading  the  order  dated  5  June,  1877,  the  office  copy  payment  to 
of  the  recognisance  hereinafter  mentioned,  the  chief  clerk's  certificate^  i^sionS' 
dated  8  August,  1877,  Let  the  said  C,  the  liquidator  of  the  said  co.,  liquidator  of 
out  of  the  assets  of  the  said  co.  pay  to  the  said  W.  the  sum  of  53?.  19s.  Id.  ^^^^ 
the  balance  by  the  said  certificate  certified  to  be  due  to  him  as  prov.  off. 
liq.  of  the  said  co.,  And  Let  the  recognisances  dated,  &c.,  and  entered 
into  by,  &c.,  be  vacated.    Lyme's  Iron  Agency,  Limch,  9  August,  1877. 
B.  1488. 

In  the  aboTe  case  a  supervision  order  had  been  made  after  the  appointment  of  a 
provisional  liquidator. 


Summons  lojnoceed  iinth  winding  up. 

Formal  parts:  see  infra.  Form  818. 

On  the  part  of  A.  the  petitioner  in  the  order  in  these  matters  dated  Form  309. 

the  day  of named,  to  proceed  with  the  winding  up  of  the  ganmions  to 

above-named  company  under  the  said  order.  proceed. 

Under  Rule  7,  a  copy  of  the  winding-up  order,  certified  to  be  a  true  copy  thereof 
as  passed  and  entered,  is  to  be  left  by  the  petitioner  at  the  chambers  of  the  judge, 
within  10  days  after  the  same  has  been  passed  and  entered.  And  upon  such  copy 
being  left,  a  summons  as  above  is  to  be  taken  out  and  served  upon  all  parties  who 
may  have  appeared  upon  the  hearing  of  the  petition.  The  certificate  should  be 
written  at  the  foot  of  the  copy  order  thus : — 


We  [or,  I]  certify,  that  the  above  is  a  time  copy  of  the  original  order  Porin  810. 
as  passed  and  entered.     Dated  this day  of ,  18—.  i — 7^ 

A     p   T>       /  Certificate 

A.  &  B.,  of ,  that  copy 

Solicitors  for  the  petitioner.  •'^«''  *™«- . 

As  to  what  may  be  done  upon  the  return  of  the  summons,  see  Rule  7  above 
mentioned.  Upon  the  return  the  chief  clerk  usually  fixes  a  day  for  the  appoint- 
ment of  the  official  liquidator,  and  directs  notice  thereof  and  also  of  the  winding- 
up  order  to  be  advertised,  and  settles  and  signs  the  forms  of  advertisement,  and 
the  proceedings  are  then  adjourned. 


Advertising  Winding-up  Order. 

In  the  High  Court  of  Justice. 
Chancery  Division. 

In  the  matter  of  the  Companies  Acts,  1862  and  1867. 

And  in  the  matter  of  the Company,  Limited. 

By  an  order  made  in  the  above  matters  by  the  Master  of  the  Rolls  [or 
by  the  Vice-Chanccllor  Sir ],  dated  the day  of ,  on  the 

A  A  2 


Form  311. 
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Form  31L  petition  of it  was  ordered  [here  set  out  the  whole  of  the  order  m  the 

pcut  tense"], 

N.  G.,  15, Street,  in  the  City  of  London, 

Solicitor  for  the  petitioner. 

Under  Rule  6,  every  order  for  winding  up  by  the  Court,  or  subject  to  superrision, 
IB,  within  12  days  after  the  date  thereof,  to  be  advertised  by  the  petitioner  once  in 
the  London  Oaxette,  and  is  to  be  served  upon  such  persons  (if  any)  and  in  such 
manner  as  the  Court  may  direct.  See  Buckley,  476.  The  signature  of  the 
solicitors  must  be  attested  and  the  original  order  or  an  office  copy  has  to  be  pro- 
duced at  the  London  GazetU  office.  The  advertisement  must  be  written  on 
stamped  forms. 

Ab  to  staying  advertisements  pending  an  appeal,  see  Form  565. 


Form  312. 

Order 

extending 

time  for 

advertising 

Kinding-up 

order. 


Upon  motion  &c.,  for  C,  the  petitioner  named  in  the  order  made  on 
the  6th  May,  1876,  for  the  winding  up  of  the  above-named  company, 
and  upon  reading  the  said  order,  This  Court  doth  order  that  the  time 
limited  for  the  advertisement  of  the  said  order,  dated  the  6th  May,  1876, 
in  the  London  Gazette,  pursuant  to  the  general  order  of  this  Court,  be 
extended  to  the  19th  of  May,  1876.  Percy,  Jkc,  Co,,  Limited,  Bacon, 
V.-C,  17  May,  1876.  B.  889. 

Sometimes  by  accident  or  otherwise  the  advertisement  is  not  inserted  within  the 
twelve  days.  In  such  case  an  order  as  in  Form  312  can  be  obtained  on  summons 
supported  by  an  affidavit  explaining  the  omission. 


Form  313. 

Formal  parti 
of  ordinary 
summons. 


Common  Forms. 

In  the  High  Court  of  Justice. 
Chancery  Division. 

In  the  matter  of  the  Companies  Acts,  1862  and  1867. 

And  in  the  matter  of  The Company,  Limited. 

Let  all  parties  concerned  attend  at  my  chambers  [state  tchere ;  as:] 

in  the  Boll's  Yard,  Chancery  Lane,  Middlesex,  on  — ,  the day  of 

,  188 — ,  at o'clock  in  the noon,  on  the  hearing  of  an 

application  on  the  part  of  [state  on  whose  behalf  the  application  is  made], 
that  [state  the  nature  of  the  application.] 

Dated  this day  of 188—. 

George  Jessel,  Master  of  the  Bolls, 

or 
[Name  of  Judge],  Tice-Chancellor. 

This  snmmons  was  taken  out  by  A.,  of ,  in  the  county  of  Middle- 
sex, solicitor  for  the  applicant. 

To  [insert  the  names  of  the  solicitors  or  persons  (if  any)  to  be  served 
with  the  summons]. 
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In  the  High  Coart  of  Justice.  Form  314. 
Chancery  Division.                                                                          Formal  parts 
[Name  of  Judge].                                                                        of  notice  of 
In  the  matter  [as  in  Form  313.]                                       ^''^''''' 
Take  notice  that  this  honourable  Court  will  be  moved  before  his  lord- 
ship the  Master  of  the  Bolls  [or  the  Vice-Chancellor ,]  on day 

the day  of 188 — . 

[If  the  motion  is  to  be  heard  at  a  specially  appointed  hour,  state  the 
fact ;  as ;]  at  eleven  of  the  clock  in  the  forenoon  of  that  day,  or  so  soon 
thereafter  as  counsel  can  be  heard. 

[Here  state  on  whose  behalf  the  motion  is  to  be  made ;  as :]  by  Mr.  A. 
as  counsel  on  the  part  of  the  official  liquidator  of  the  above-named 
company,  that  [here  stats  the  object  of  the  motion]. 

[If  special  leave  has  been  obtained  to  give  the  notice  for  a  non-emotion  day 
or  for  a  motion  day  short  of  the  ordinary  two  clear  days  after  service,  or 
for  a  special  hour  and  place,  state  the  fact ;  as :]  And  take  also  notice, 
that  special  leave  to  give  this  notice  for  the  day  (and  hour  and  place) 
aforesaid  has  been  obtained  from  his  lordship  the  Master  of  the  Rolls 
[or  as  the  case  may  be]. 

Dated  this day  of 188—. 

B.  C,  of 

Solicitor  for  the  official  liquidator  of  the  above- 
named  company  [oi*  as  the  case  may  be]. 

To  [insert  names  of  solicitors  or  parties  to  whom  the  notice  is  to  be 
given]. 


In  the  High  Court  of  Justice.  Form  315. 

Chancery  Division.  Fo;,;;arparto 

In  the  matter  &c.    [As  in  Form  818.]  of  affidavit. 

I,  A.  B.,  of  [?iere  insert  place,  residence,  and  description  or  addition], 
make  oath  and  say  as  follows: — 

1.    On  the — day  of ,  I,  &c. 

[Here  set  out  the  statements.] 

Sworn,  &c. 

This  affidavit  is  filed  on  the  part  and  behalf  of  the  official  liquidator 
of  the  above-named  company  [or  as  the  case  may  be]. 

N.  solicitor  for  the  said  official  liquidator  [or  as  the  case  may  be]. 


Appointment  of  Official  Liquidator. 
Title:  see  supra^  Form  813. 

Notice  is  hereby  given,  that  the  Master  of  the  Rolls  [or,  the  Vice-  Form  316. 

Chancellor ]  has  fixed— —day,  the  —  day  of [188  ]  at  —  o'clock  AdveHiMment 

in  the ^noon,  at  his  Chambers,  in  the  Rolls-yard,  Chancery  Lane,  [or  9^  *™^®  ^^ 

''       '  J  ^  u      for  appointing. 


358  COMPULSORY  WINDING-UP. 

Form  316.  as  the  case  mat/  bs']  or  the  time  and  place  for  the  appointment  of  an 
'                official  liquidator  of  the  above-named  company.     Dated  this  — th  day 
of .  *  A.  B.,  Chief  Clerk, 

See  s.  92  of  the  Act,  and  Rules  8  and  9.  The  original  advertisement  signed  by 
the  chief  clerk  must  be  «ent  to  the  LttndoH  Gazette  office.  Occasionally  the  official 
liquidator  is  appointel  in  court  when  the  winding-up  order  is  made.  To  obtain 
such  an  appointment  the  company  and  the  other  parties  appearing  on  the  petition 
should  a^rce  as  to  the  person  to  be  appointed,  and  there  should  be  evidence  of 
fitness,  and  circumstances  should  be  shown  rendering  an  immediate  appointment 
desirable,  e.g.  the  importance  of  hastening  the  proceedings  or  saving  expense. 

But  the  usual  course  is  to  appoint  the  liquidator  in  chambers  after  advertise- 
ment, as  above.  Generally  the  time  for  appointment  is  fixed,  and  the  notice  signed 
by  the  chief  clerk,  upon  the  return  of  the  summons  to  proceed.  See  tujira^ 
Form  309. 

At  the  time  fixed  the  parties  attend,  and  if  only  one  person  is  proposed,  he  will, 
if  a  proper  person,  be  appointed  ;  if  more  persons  than  one  are  proposed,  the  pre- 
ference is  jrcnerally  given  to  the  nominee  of  the  petitioner.  See  further  Buckley, 
211.  For  form  of  propo^-al  s'^c  Form  No.  7  in  schedule  to  rules:  this  form  can 
easily  be  altered  so  as  to  suit  the  case  of  creditors. 

Evidence  must  be  provided  as  to  the  fitness  of  the  proposed  liquidator,  and  the 
follo^ving  affidavits  will  serve  as  examples.  It  is  generally  desirable  to  have  more 
than  one  affidtivit  of  fitness. 

Where  a  pro[>er  person  has  been  chosen  in  chambers,  an  order  can  be  made 
appointing  him  official  liquidator,  and  directing  him  to  give  security  within  a  time 
limited,  or  the  appointment  may  be  postponed  until  after  he  has  given  security. 
Perhaps  the  last-mentioned  plan  is  that  most  commonly  adopted.  See  further, 
infra,  note  to  Form  32G. 


Formal  parts:  ses  supray  Form  315. 

—        S17       ^'  ^  ^^^^'^  ^^^  "^^^  ^^^^  fl^  yeara]  last  past  known  as  being  well 

; acquainted  with  W.,  of ,  public  accountant,  the  person  proposed  to 

fitness"*  °        ^  appointed  off.  liq.  of  the  above-named  co. 

2.  The  said  W.  is  a  member  of  the  firm  of ,  public  accountants, 

and  has  been  a  member  of  such  firm  for  the  whole  period  during  which 
1  have  Ixjcn  acquainted  with  him. 

3.  The  said  W.  is  a  person  of  resix'ctability  and  integrity  and  of 
good  credit,  and  in  my  judgment  he  is  a  fit  and  proper  person  to  be 
appointed  off.  liq.  of  the  said  co. 


Form  818.       Upon  the  application,  &c.,  and  upon  reading,  &c.,  the  judge  doth 
— -  hereby  appoint  R.  P.  H.,  of,  &c.,  oflBcial  liquidator  of  the  above-named 

Order  appomt-  r  -no  -,     ■»  a  i  .  -.t        i..         i        ii 

ing  official        company.     [Tjr  secKrtfy  has  not  been  gtven  add,  and  it  is  ordered  that  the 

liquidator.       ggj^j  ^  p^  jj  ^q  q^  qj  before  the day  of next,  give  security  to 

be  approved  of  by  the  judge.]    And  it  is  ordered  that  the  said  R.  P.  H. 

do  on  the day  of ,  and day  of 18 — ,  and  on  the  same 

days  in  each  succeeding  year,  leave  his  accounts  at  the  chambers  of  the 
judge.    And  it  is  ordered,  that  all  monies  to  1x5  received  by  the  said 
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R.  P.  H.  be  paid  by  him  into  the  Bank  of  England  to  the  credit  of  the  Form  318. 

account  of  the  official  liquidator  of  the  said  company  within  seven  days 

after  the  receipt  thereof,  [/n  case  two  or  more  official  liquidates  are  ap- 
j7ointed  add^  and  the  judge  doth  declare  that  the  following  acts  required 
or  authorised  by  the  above  statutes  to  be  done  by  the  official  liquidator, 
may  be  done  by  either  [oTj  any  one,  or,  two]  of  the  official  liquidators 
hereby  appointed,  that  is  to  say,  [describe  the  acts']  ;  and  that  all  other 
acts  so  required  or  authorised  to  be  done,  be  done  by  both  [or^  all]  the 
official  liquidators  hereby  apI)ointed.] 

The  above  is  the  form  of  order  appointing  an  off.  liq.  given  in  the  third  schedule 
to  Rules. 

The  order  usuaUy  provides  for  half-yearly  accounts,  but  orders  providing  for 
yearly  accounts  are  not  uncommon.  See  AMoelation  of  Land  FttutneierSt  Mallns, 
V.-C,  26  Nov.  1878.  2132. 


Upon  the  application  of  S.,  &c.,  and  upon  reading  the  affidavit,  &c.,  Form  819. 
and  the  recognisance  dated  the  9th  of  Feb.,  1878,  entered  into  by  W.  ^^p^tment 
and  A.  and  M.  as  his  sureties,  which  recognisance  has  been  approved  by  where  security 
the  judge  and  duly  enrolled.  Let  the  said  W.  be  appointed  official  liqui-  ^^^^^^^  P^®"- 
dator  of  the  above-named  company,  and  [usual  directions.']    River  Plate^ 
Ac,  Co.,  Malins,  V.-C,  18th  Feb.,  1878.     2857,  B. 


Upon,  &c.,  and  upon  reading  the  several  affidavits,  &c.,  the  recogni-  Form  320. 
sance  dated  8rd  Nov.,  1878,  acknowledged  by  B.  and  W.,  and  a  bond  T     r~      ~~ 

dated  27th  Nov.,  1878,  by  the  same  parties  and  The Association,  where  com- 

Limited,  duly  enrolled  on  the  4th  of  December,  1878,  Appoint  B.  and  P*"^  "*  ^^^^y- 
W.  joint  official  liquidators  of  the  above-named  co.    And  [accounts^  and 
payments  into  Bank], 

The  Tea  Co.,  Hall,  V.-C,  6th  Dec,  1878.    2108,  B. 


And  it  is  ordered  that  the  said  official  liquidator  be  at  liberty  to  Form  321. 
exercise  all  the  powers  conferred  by  section  1)5  of  the  Companies  Act,  ~  ~ — 
1862,  without  the  sanction  or  intervention  of  the  Court.  g.  96. 

Section  96  of  the  Act  of  1862  declares  that  the  Court  may  provide  by  any  order 
that  the  official  liquidator  may  exercise  any  of  the  above  powers  \i,e,  contained  in 
6.  95]  without  the  sanction  or  intervention  of  the  Court. 

Orders  similar  to  Form  321  are  rarely  made.  One  was  made  in  Re  the  South 
Eastern  of  Portugal  Baihray  Qt.,  17  W.  R.  760,  but  it  was  discharged  on  appeal 
upon  the  ground  that  no  case  had  been  made  out  for  the  order. 

Orders  have  also  been  made  by  Malins,  V.-C,  in  Me  Elliott  ErotherSj  Limited^  26 
May,  1871,  Reg.  Lib.  A.  1252, and  by  Bacon,  V.-C,  in  Be  Boehdale  Property,  d'CyCb., 
12  0.  D.  775.  In  the  case  last  mentioned  the  winding-up  order  appointed  an  official 
liquidator  by  name,  without  security,  anl  contained  a  declaration  "  that  all  the 
acts  required  or  authorised  by  the  above  statutes  to  be  done  by  the  official  liqui- 
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dator  may  be  done  by  the  official  liqaidator  hereby  appointed  without  the  preTions 
sanction  or  interference  of  this  Court."  But  qu^ry  whether  such  an  order  is  not 
tdtra  viret ;  it  goes  much  further  than  s.  96. 


of  appoint 
nient. 


Title:  aupra^  Form  318. 

Form  322.       Notice  is  hereby  given  that  the  Master  of  the  Rollfl  [or  the  Vice- 
Advertisement  Chancellor ]  has,  by  an  order  dated  the  — th  day  of ,  ap- 
pointed   ,  of ,  to  be  official  liquidator  of  the  above-named  com- 
pany.   Dated  thisi of . 

A.  B.,  Chief  Clerk. 

Rule  14  of  the  Gen.  Ord.  of  1862  provides  that  every  appointment  of  an  official 
liquidator  shall  be  advertised  in  such  manner  as  the  judge  shall  direct,  immediately 
after  he  has  been  appointed  and  given  security.  The  original  advertisement  must 
be  written  on  stamped  form  and  sent  to  office  of  London  (rozettc. 


Appointment  of  Solicitor  of  Official  Liquidator. 

Sec.  97  of  the  Act  of  1862  enables  the  liquidator,  with  the  sanction  of  the  Court, 
to  appoint  a  solicitor.  The  form  of  appointment  is  given  in  the  Schedule  to  Rules, 
No.  12.  The  sanction  is  obtained  on  summons.  As  to  duties  of  the  solicitor,  see 
Rule  68. 


Security  of  Official  Liquidator, 

Formal  parts :  see  Form  813. 

ft 

Form  323.  Let,  &c.,  on  the  part  of  the  official  liqaidator  of  the  above  named 
CO.  to  settle  the  security  to  be  given  by  him  pursuant  to  the  order  in 
these  matters  made  the day  of . 


Summons  to 
settle. 


Guarantee 
companies. 


See  as  to  the  security  to  be  given  by  official  liquidators  s.  92  of  the  Act  of  1862, 
and  Rules  10,  11,  and  12.  The  above  summons  is  only  used  where  the  order 
appointing  the  liquidator  directs  him  to  give  security.  See  Form  318.  But  in 
many  cases  security  is  given  he/ore  the  order  of  appointment.  The  chief  clerk 
determines  the  amount  and  nature  of  the  security  to  be  given,  and  evidence  as  to 
the  assets  should  be  forthcoming. 

Where  ordinary  securities  are  to  be  proposed  an  affidavit  as  to  means  must  be 
provided.  See  Form  10  in  Schedule  to  Rules.  And  they  will  enter  into  a  recog- 
nisance for  the  amount  fixed.  For  form  of  recognisance  see  Form  9  in  Schedule  to 
Rules. 

But  in  many  cases  the  bond  of  a  guarantee  company  is  accepted  instead  of  the 
recognisance  of  ordinary  sureties.  The  following  are  the  chief  London  companies 
doing  such  business,  viz. :  The  London  Guarantee  and  Accident  Company  Limited 
— ^The  Guarantee  Society — ^The  Provident  Clerks  and  General  Accident  Insurance 
Company  limited.    The  premium  is  usually  10«.  per  cent,  per  annum. 

Where  a  person  desires  to  have  one  of  these  companies  for  his  sureties,  he  should 
apply  for  form  of  proposal. 
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The  proposal  generally  requires  a  reference  to  a  banker  and  solicitor,  and  if  the  Pomi  323. 
reference  is  satisfactory,  the  proposal  is  accepted,  and  the  applicant's  solicitor  will 
be  famished  with  a  printed  form  of  bond  and  affidavit  as  to  the  company's  means, 
to  be  submitted  to  the  chief  clerk  for  approTal. 

The  following  is  the  form  of  bond  usually  adopted  : 

Know  all  men  by  these  Presents,  That  I,  B. ,  of ,  and  We,  Form824^ 

The Company  Limited  [or  Society]  are  jointly  and  severally  held  Bond  where 

and  firmly  bound  unto  the  Bight  Honourable  Sir  George  Jessel,  Enight,  g«»»ntee 
the  Master  of  the  Rolls,  and  the  Honourable  Sir  Richard  Malins,  Enight,  ^umf 
the  senior  Tioe-Chancellor  of  the  High  Court  of  Justice,  Chancery 

Division,  in  the  sum  of /.  of  lawful  money  of  the  United  Kingdom 

of  Oreat  Britain  and  Ireland,  to  be  paid  unto  the  said  Sir  George  Jessel, 
Knight,  and  Sir  Richard  Malins,  Knight,  or  one  of  them,  or  the  execu- 
tors or  administrators  of  them,  or  one  of  them.  For  which  payment 
well  and  truly  to  be  made  I,  the  said  B.,  for  myself,  my  heirs,  exors. 
and  admors.,  and  every  of  them,  and  We,  the  said  company  \_or  society], 
for  ourselves  and  our  successors,  do  bind  and  oblige  ourselves  for  the 
whole  firmly  by  these  presents. 

Sealed  with  the  seal  of  the  said  B.,  and  also  with  the  seal  of  the  said 

company  [or  society].    Dated  the day  of ,  in  the  year  of  our 

Lord  188—. 

Whebeab  in  the  matter  of  the   Companies  Acts  1862  and  1867, 

and  in  the  matter  of  The Company  Limited  the  judge  to  whose 

court  the  winding  up  of  the  said  company  is  attached,  has  by  an  order 

dated  the day  of appointed  the  said  B.  ofiicial  liquidator  of 

the  said  company,  and  has  thereby  directed  him  to  give  security  to  be 
approved  of  by  the  said  judge  [ar,  in  case  the  security  precedes  the  order 
appointing,  has  approved  of  the  said  B.  as  a  proper  person  to  be  ap- 
pointed oflBcial  liquidator  of  the. said  company,  upon  his  giving  security]. 

And  Whereas  the  said  judge  has  approved  of  The Company 

Limited  above  named,  to  be  sureties  for  the  said  B.  for  the  said  sum  of 

/.,  and  has  also  approved  of  the  above  bond,  with  the  underwi-itten 

condition,  together  with  the  Recognisance  of  the  said  B.  in  the  penal 

sum  of /.,  as  a  proper  security  to  be  entered  into  by  the  said  B. 

and  the  said  company  pursuant  to  the  said  order  and  the  general  order 
of  the  court  in  that  behalf,  and  in  testimony  of  such  approbation  the 
chief  clerk  of  the  said  judge  hath  signed  an  allowance  in  the  margin 
hereof. 

Now  the  condition  of  the  above-written  bond  or  obligation  is  such 
that  if  the  above  bounden  B.,  his  executors  or  administrators,  or  some 
or  one  of  them  do  and  shall  duly  account  for  what  he  the  said  B.  shall 
receive  or  shall  become  liable  to  pay  as  such  official  liquidator  of  the 
said  company  as  aforesaid  at  such  period  and  in  such  manner  as  the 
High  Court  of  Justice  or  the  judge  thereof  to  whose  court  the  winding- 
up  of  the  said  company  shall  for  the  time  being  be  attached  shall  ap- 
point, and  do  and  shall  pay  the  same  as  such  court  or  judge  hath 
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Form  324.  directed  or  shall  hereafter  direct,  then  the  above  written  bond  or  obb'ga- 
r~    "  tion  shall  be  void  or  else  shall  subject  to  the  provisions  hereafter  con- 
tained be  and  remain  in  full  foi-ce  and  virtue,  Pbovided  always  that  if 
default  shall  be  made  by  the  said  B.  in  paying  to  the  said  company  [cr 

society],  on  or  before  the day  of in  any  year  of  guarantee,  the 

annual  premium  or  sum  of /.,  then  the  said  company  [or  society]  shall, 

at  any  time  after  such  default  in  payment  be  at  liberty  to  apply  by  sum- 
mons to  the  judge  at  chambers  to  whose  court  the  winding-up  of  the  said  * 
company  shall  for  the  time  being  be  attac^hed  to  be  relieved  from  all 
further  liability  as  such  sureties  as  aforesaid  from  the  final  hearing  of 
such  summons  ;  such  summons  having  l>een  served  upon  such  persons 
as  the  judge  shall  direct,  and  being  finally  heaixl  all  farther  liability  of 
the  said  company  [or  society]  as  snch  sureties  as  aforesaid  shall  from 
and  after  such  final  hearing  of  such  summons  or  from  and  after  such 
other  time  as  the  judge  shall  direct  cease  and  determine,  save  and  except 
in  respect  of  any  loss  or  damage  occasioned  by  any  act  or  default  of  the 
said  B.  in  relation  to  his  duties  as  such  official  liquidator  as  aforesaid 
pre\'iously  to  such  cesser  and^  determination  of  liability :  Providbd 
always  and  it  is  liercby  agreed  and  declared  that  this  bond  is  entered  into 
by  the  said  company  [or  society]  on  the  condition  that  the  capital  stock 
and  funds  according  to  the  articles  of  association  of  the  said  company 
[or  the  deed  of  settlement  of  the  said  society]  shall  alone  be  liable  to 
answer  and  make  good  all  claims  in  respect  of  this  bond,  and  that  no 
director  or  proprietor  of  the  said  society  [or  company]  shall  in  any 
manner  be  personally  liable  or  subject  to  any  claims  or  demuids  by 
reason  of  such  bond  beyond  the  amount  unpaid  of  his  or  her  share  or 
shares  of  such  capital  stock  or  funds  [the  preceding  proviso  is  not  neces- 
sary in  the  case  of  a  limited  company]  :  Provided  always  that  a  certi- 
ficate or  certificates  tinder  the  hand  of  the  chief  clerk  for  the  time  being 
of  the  judge  to  whose  court  the  winding-up  of  the  said  company 
shall  for  the  time  be  attached  of  the  amount  which  the  said  B.  as  snch 
ofiicial  liquidator  as  aforesaid  is  Hable  to  pay  and  has  not  paid,  shall  be 
sufficient  and  conclusive  evidence  against  the  said  B.,  his  heirs,  exe- 
cutors, and  administrators,  and  against  the  said  company  [or  society], 
and  also  as  between  the  said  company  [or  society]  and  the  said  Sir 
George  Jessel,  Knight,  and  Sir  Richard  Malins,  Knight,  of  the  truth  of 
the  contents  of  the  said  certificate  or  certificates,  and  that  this  bond  has 
become  forfeited  thereby  to  the  amount  of  the  sum  stated  in  such  certi- 
ficate or  certificates  and  shall  form  a  valid  and  binding  charge  and 
claim  not  only  against  the  said ,  his  heirs,  executors,  and  adminis- 
trators, but  also  against  the  said  company  [or  society]  and  the  funds 
and  property  thereof  without  its  being  necessary  for  the  said  Sir  George 
Jessel,  Knight,  and  Sir  Richard  Malins,  Knight,  or  either  of  them,  their 
or  either  of  their  executors  or  administrators  first  to  take  legal  or  other 
proceedings  against  the  said  B.,  his  heira,  executors,  or  administrators, 
for  the  recovery  thereof,  and  without  any  further  or  other  proof  being 
given  either  by  or  on  the  part  of  the  said  Sir  George  Jessel,  Knight,  and 
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Sir  Richard  Malins,  Knight,  or  either  of  them,  their  or  either  of  their  form  324. 

executors,  or  administrators  in  any  action,  suit,  or  proceeding,  to  enforce — 

this  bond  against  the  said  company  [or  society],  or  against  the  said  B., 
his  heirs,  executors,  or  administrators,  or  by  or  on  the  part  of  the  said 
company  [or  society],  in  any  action  or  proceeding  against  the  said  6., 
his  heirs,  executors,  or  administrators,  of  the  amount  of  such  damage  or 
loss,  or  that  the  same  has  been  sustained,  incurred,  or  occasioned  by  and 
through  the  act  or  default  of  the  said  B.  while  in  office :  Provided 
always,  and  it  is  further  agreed  between  the  said  B.  and  the  said  com- 
pany [ar  society],  that  the  said  B.  shall  and  will  on  being  discharged 
from  his  office  of  or  ceasing  to  act  as  such  official  liquidator  as  aforesaid, 
forthwith  give  notice  thereof  in  writing,  and  also  furnish  to  the  said 
company  [w  society],  free  of  charge,  an  office  copy  of  the  order  of  the 
court  or  judge  discharging  him  from  his  office  as  such  official  liquidator 
as  aforesaid  :  And  further,  that  he,  the  said  B.,  his  heirs,  executors,  and 
administrators,  shall  and  will  from  time  to  time  and  at  all  times  save, 
defend,  and  keep  harmless  the  said  company  [or  society]  and  their  suc- 
cessors and  the  property  and  funds  of  the  said  company  [or  society] 
from  and  against  all  loss  and  damage,  coste,  and  expenses  which  the  said 
company  [ar  society],  or  the  funds  or  property  thereof,  shall  or  may  or 
otherwise  might  at  any  time  sustain  or  be  put  unto  or  for  or  by  reason  or 
in  consequence  of  the  said  company  [or  society]  having  entered  into  the 
above-written  bond  for  and  at  the  request  of  the  said  B. 

In  witness  whereof  the  said hath  hereunto  set  his  hand  and 

seal,  and  the  said  company  [or  society]  have  hereunto  caused  their  com- 
mon seal  to  be  affixed  the  day  and  year  first  above  written. 


Upon  the  application  of  the  off,  liq.,  &c..  Let  the  time  by  the  said  Form  325. 
order  dated  28  January,  1878,  within  which  the  off.  liq.  was  directed  to  ^^ 
give  security,  be  enlarged  to  the  20th  Feb.  1878.    Phosphate  Sewage  Co.  extending 
Malins,  V.-C,  6  Feb.,  1878.  B.  208.  Jj^^/''''^. 

Sometimes  security  cannot  be  given  within  the  time  limited,  and  in  such  case  a 
summons  to  extend  the  time  should  be  taken  out,  or  if  desirable  application  can  be 
made  to  the  court  hy  motion  ex  parte, . 


Certificate  of  Security  given. 
Title:  supra f  Form,  818. 

In  pursuance  of  the  directions  given  to  me  by  the  V.-C,  Sir ,  Form  326. 

I  hereby  certify  that  in  pursuance  of  the  order  in  these  matters  dated,  chief  lerk's 

&c., ,  N.  of ,  who  is  by  the  said  order  appointed  off.  liq.  of  the  certificate  of 

above-named  co.,  and  who  is  thereby  ordered  on  or  before  the day  ■•<"^*y  K*^***- 

of to  give  security  to  be  approved  of  by  the  said  judge  has  given 

security  pursuant  to  the  10th  Rule  of  the  General  Order  of  the  11th  of 
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Form  326.  ^o\\  18G2,  by  entering  into  a  recognisance  together  with & , 

his  sureties  dated  the day  of ,  which  has  been  approved  of  by 

the  said  judge,  in  testimony  whereof  I  have  signed  an  allowance  in  the 
margin  thereof. 

The  evidence  adduced  consists  of  the  affidavit  of  the  said  N.  filed,  &c., 
the  affidavits,  &c.,  and  the  receipt  of  enrolment  of  recognisances  dated 

the day  of . 

Dated,  &c. 
Approved,  &c. 

When  security  has  been  given  pursuant  to  an  order,  the  chief  clerk  wiU  certify 
as  above.  Where  the  liquidator  gives  security  before  appointment  (Form  319)  the 
necessity  for  this  certificate  is  avoided. 


Formal  parts:  see  Form  313. 

Form  327.  On  the  part  of  the  official  liquidator  of  the  above-named  company 
that  the  security  given  by  him  and  his  sureties,  J.  &  E.,  in  these  matters 
by  the  recognisance  entered  into  by  them  for  3000/.  and  dated,  &c., 
may  be  reduced  to  the  sum  of  500/. 

Where  in  the  course  of  a  winding  up,  by  reason  of  the  distribution  of  assets  or 
otherwise,  it  is  considered  that  the  security  given  by  the  official  liquidator  is  ex- 
cessive, he  usually  applies  by  summons  for  an  order  reducing  the  same.  The 
summons  should  be  supported  by  an  affidavit  as  to  the  facts. 


Summons  to 

reduce 

security. 


Form  328.       Upon  the  application  of  M.,  the  off.  liq.,  &c.,  Let  the  security  given 

—  by  the  said  off.  liq.  in  these  matters  be  reduced  as  from  the  date  of  this 

w^ritj!^"""'"*^  order  to  the  sum  of  200/.,  and  let  the  said  bond  of  the  said  M.  and  The 

Co.  Limd.,  as  from  the  date  of  this  order,  stand  as  a  security  for 

the  sum  of  200/.  only,  instead  of  the  sum  of  1000/.,  in  respect  of  any 
sum  or  sums  of  money  to  be  received  by  the  said  off.  liq.  after  the  date 
of  this  order,  but  subject  and  without  prejudice  to  the  liability  of  the 
said  M.  and  the  said  co.  or  either  of  them  under  the  said  bond  in 
respect  of  any  sum  or  sums  of  money  received  by  the  said  M.,  or  other- 
wise, prior  to  the  date  of  this  order.  Thermo  Electric  Generator  Co,,  Ld,, 
M.  R.,  19  July,  1878.    1548  B. 

For  order  reducing  the  security  by  bond  given  by  official  liquidator  and  receiyer 
[in  action]  for  debenture  holders  from  10,000^.  to  5002.,  see  Western  of  Canada  Oil 
Jf-e.  Of.  L4.,  M.  R.,  24  July  1878.    1659  B. 


Form  329.       Upon  the  application  of  the  official  liquidator,  &c.,  It  is  ordered  that 
—  the  security  given  by  the  said  official  liquidator  by  bond,  together  with 
The Co.,  Limited,  as  his  sureties,  dated  the  28rd  Jan.  1877,  be  and 


Another. 
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the  same  is  hereby  reduced  from  the  sum  of  10,000/.,  the  amouut  named  Form  329. 

in  the  said  bond,  to  the  sum  of  2000/.,  and  that  the  said  bond  do,  as 

from  the  date  hereof,  stand  as  a  security  for  the  sum  of  2000/.  and  no 

more,  And  it  is  ordered  that  the  liability  of  the  said  co .  in  respect 

of  the  matters  mentioned  in  the  said  bond,  shall  after  the  date  hereof  be 

limited  to  the  sum  of  2000/.     Britannia  Iron  Works,  M.  E.,  7  Mar. 

1878.    A.  480. 


Upon  the  applieati9n  of  B.,  the  off.  liq.,  &c.,  and  upon  reading  the  Form  330. 
orders,  &c.,  and  the  chief  clerk's  certificate,  dated,  &c,  an  office  copy  of  ^^ 


on 


the  recognisance  entered  into  by  the  said  B.  together  with  W.  &  D.  as  retirement  of 
his  sureties,  dated,  &c.,  and  the  said  W.  &  D.  being  desirous  of  retiring  "**'®**®®- 
from  such  suretyship,  and  the  said  off.  liq.  having  given  fresh  security 
approved  by  the  judge,  such  fresh  security  consisting  of  a  recognisance, 
&c.  which  said  last-mentioned  recognisance  has  been  duly  enrolled,  Let 
the  said  recognisance  entered  into  by  the  said  B.  together  with  the  said 
W.  &  D.,  as  his  sureties,  dated,  &o.,  be  vacated.  South  Devon^  cfcc,  Asso- 
ciation, M.  R.,  18  April,  1878.    845  B. 

Special  circnmstances  must  be  shown  to  induce  the  court  to  allow  a  surety  to 
retire.    See  further  Dan.  Pr.  1615  ;  Seton  444  et  seq. 


Fm-mal  parts :  see  supra  Form  313. 

On  the  part  of  the  off.  liq.  of  the  above-named  co.,  that  he  may  be  at  p^y-j.  qoi 

liberty  to  put  in  suit  the  recognisance  dated,  &c.,  entered  into  by  A.,  the  - — ^ 

late  off.  liq.  of  the  said  co.  together  with & his  sureties.  iib^°to  pu\ 

recognisauce  in 
See  Dan.  Pr.  1605;  Dan.  Forms  p.  906  ;  Seton  444.  s^^i*- 

The  following  is  an  example  of  an  order  enforcing  the  liability  of  a  surety : 

Upon  the  application  of  the  off.  liq.  of  co.  that  he  might  be  at  Form  332. 
liberty  to  put  in  suit  the  recognisance  dated  11  Dec.  1874,  entered  into  TTT       \ 

by  T.,  the  late  off.  liq.  of  the  said  co.,  together  with  S.  of &  H.,  ing  liability  of 

of ,  his  sureties,  and  upon  hearing,  &c.,  and  upon  reading,  &c.   And  ■'^*y- 

the  said  H.  &  S.  by  their  solicitors  having  undertaken  to  be  bound  by  the 
order  of  this  Court  on  the  present  application,  and  [adjournment  into 
courtly  &c..  Let  the  said  H.  &  8.,  on  or  before  15  August,  1877,  or 
subsequently  thereto  within  4  days  after  the  service  on  them  of  this 
order,  pay  to  H.  the  off.  liq.  of  the  said  co.  the  sum  of  34G/.  Is,  bd, 
being  the  amount  of  the  defalcations  of  the  said  T.  as  the  late  off.  liq.  of 
the  said  co.,  less  the  sum  of  88/.  6«.  0^.  received  by  the  applicant  from 
the  sale  of  furniture  belonging  to  the  said  late  off.  liq.  under  the  said 
order,  dated,  &c.,  And  let  the  said  H.  &  S.  also,  on  or  before  the  said  ^ 
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Form  332.  ^^th  of  August,  1877,  or  subsequently  thereto  within  4  days  after 
service  of  this  order,  pay  to  the  said  H.  the  further  sum  of  128/.  12s.  8//., 
being  the  costs,  as  ascertained  with  the  consent  of  the  said  H.  &  S.,  of 
and  consequent  upon. the  said  6  several  orders,  dated,  &c.,  and  of  the 
aj)plication.  Moorwood  Moor  Coal  Ac.^  Co,  Malins,  V.-C,  7  Aug.  1877. 
B.  1483. 

Compare  with  order  in  Seton,  p.  443,  and  see  Dan.  Pr.  1605  and  Dan.  Forms, 
p.  906. 


Vacating. 


Vacating  recoffiiisame  atid  bond. 

Where  an  official  or  provisional  liquidator  is  discharged,  whether  upon  a  dis- 
solution order  being  made  or  otherwise,  an  order  is  made  vacating  any  recogni- 
sance or  bond  entered  into  or  given  by  him  or  his  sureties.  See  Forms  308  and 
671  et  xeq. 


Form  333. 


Accounts  of  Official  Liquidator. 
Formal  parts :  see  Form  313. 


Summons  to 
pr-xjeed  on 
account. 


_     On  the  part  of  the  off.  liq.  to  proceed  on  his  first  [or  as  the  case  may 
be]  account  herein. 

As  to  the  accounts  see  Rules  11,  13,  and  19,  and  Forms  297,  318. 
See  also  Dan.  Pr.  1600  rt  seq.y  and  Seton,  445. 

At  the  time  appointed  by  the  order  [jtujfra  p.  358]  the  account  should  be  left 
and  a  summons  taken  out  as  above. 
The  following  will  show  the  form  of  account : 


Form  334. 

Form  of 
account. 


In  the  High  Court  of  Justice. 
Chanceiy  Division. 


TiUe. 


The  first  [or  as  the  case  may  be"]  account  of  A.  the  off.  liq.  of  the 

above-named  co.,  appointed  by  the  order  dated  the day  of , 

of  his  receipts,  and  payments,  and  allowances  as  such  off.  liq.,  from  the 
day  of to  the day  of , 


No.  of 
Item. 


Date 

when 

received. 


Rbokipm. 


1 


Names  of 
I)eT8on8 


Amount 
received. 


On  what 

•  -        V  ^     account  , 

'''''IJilr   received.  I   .    , 
received.  <  £    «. 


PaYSIBMTB  Alio    ALfX>WAHOBB. 

1  Date 
No.  of  when 
Item.   '   paid  or 

1  allowed. 

i 

persona     i  nn-.,,,-,, 
to  whom     ,  S^ 

r,3.    ^^^ 

Amount 

raid  or 

allowed. 

£.    i,    d. 

• 
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Summary.  Form  334. 

Total  amount  received  on  this  account        .        .        ,    £      :      : 
Total  amount  of  payments  and  allowances  on  this 

account £      :      : 


Balance  due  from  the  oflFl  liq.  and  now  in  the 
Bank  of  England  to  the  credit  of  the'off.  liq.     £ 

The  summary  must  of  course  vary  according  to  circa mstancea. 
The  following  is  another  example  : 

Summary. 
Total  amount  received  on  this  account         •        .        .    £ 
Balance  due  from  the  off.  liq.  on  his  [Ist]  account,  and 

in  the  Bank  of  England  on  the  day  of  

[foot  of  last  account'} £ 


Total  Receipts £ 

Total  amount  of  payments  and  allowances,  including 

1,  invested  in  the  purchase  of  — /.  Consolidated 

Three  per  Cent.  Annuities  in  the  name  of  the  off.  liq.    £ 


Balance  due  from  the  off.  liq.  and  now  in  the 
Bank  of  England  to  the  credit  of  the  off.  liq.    £      :      : 

In  addition  to  such  cash  balance  of  £     :     :    there  is  standing  in  the 

name  of  the  off.  liq.,  on  account  of  the  said  Co.,  the  said  sum  of L 

Consolidated  Three  per  Cent.  Annuities. 

At  the  hearing  of  the  summons  [Form  333]  the  Uquidator  will  attend  and 
Touch  the  account,  and  the  summons  will  be  adjourned  from  time  to  time  as  may 
be  necessary.  When  the  account  has  been  settled  the  liquidator's  solicitor  must 
have  it  copied  out  in  duplicate  books,  and  the  entry  in  each  book  must  be  verified 
by  the  liquidator's  affidavit  as  f oUows : 


Formal  parts:  see  supra,  Form  815. 

I.,  C.  of accountant,  the  off.  liq.  of  the  above-named  Co.,  make  Porm  385. 

oath  and  say  as  follows  :  

1.  The  account  contained  from  page to  page ,  both  inclu-  ^ng  acconmt." 

sive,  in  each  of  the  two  several  books  marked  with  the  several  letters 
A.  and  B.  now  produced  and  shown  to  me  at  the  time  of  swearing  this 
my  affidavit  and  purporting  to  be  an  account  of  the  receipts  and  pay- 
ments by  me  as  such  off.  liq.  from  the  7th  day  of  July,  1880,  to  the 
6th  day  of  January,  1881,  both  inclusive,  doth  contain  a  true  account  of 
all  and  every  sum  or  sums  of  money,  and  of  all  interest,  discount,  and 
accretions  in  respect  thereof  received  by  me  or  allowed  to  me  or  received 
by  or  allowed  to  any  other  person  or  persons  by  my  order  or  to  my  know- 
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Form  335.  ^^^g^  or  belief  for  my  use  or  account  or  iu  respect  of^the  said  Company: 
other  than  and  except  what  is  included  as  received  in  the  former  account 
[(>r  accounts]  swoni  to  by  me. 

2.  The  several  sums  of  money  mentioned  in  the  said  account  hereby 
verified  to  have  been  paid  and  allowed,  have  been  actually  and  truly  so 
paid  and  allowed  for  the  several  puiposes  in  the  said  account  men- 
tioned. 

8.  The  Biiid  account  is  just  and  tnie  in  all  and  every  the  items  and 
jmrticulars  therein  contained  according  to  the  best  of  my  knowledge  and 
belief. 

4.  W.  and  T.,  who  are  sureties  for  me  as  such  off.  liq.,  are  respec- 
tively living  and  resident  in  Great  Britain  ;  that  is  to  say :  the  said  W. 

at ,  and  the  said  T.  at ,  and  they  have  not  nor  has  either  of 

them  been  adjudged  bankrupt,  nor  have  any  proceedings  been  taken  for 
the  liquidation  by  arrangement  of  the  affairs  of  them  or  of  either  of  them, 
or  for  the  payment  of  a  composition  upon  the  debts  or  liabilities  owing 
by  them  or  either  of  them. 


"Where 
guarantee 
CO.  surety. 

Exhibits. 


As  to  this  paragraj)!!  sec  Rule  13. 

If  a  company  is  surety  Clause  4  must  be  modified  accordingly;  e.  g.: —  • 

The Company  Limited,  who  >>ecame  and  are  sureties  for  me  as  off.  liq. 

of  the  said  cc,  are  solvent  and  able  to  pay  their  liabilities,  to  the  best  of  mj 
knowledge,  information,  and  belief. 

The  affidavit  must  refer  to  the  books  as  exhibits,  and  the  memorandum  of 
identity  wiU  state  that :  "  This  and  the  preceding  [10]  pages  contain  the  account 
entered  in  the  book  marked  A.  mentioned  and  referred  to  in  the  affidavit  of 
sworn  in  these  matters  before  me  by  the  said this day  of ." 

The  affidavit  having  been  sworn  and  filed,  an  office  copy  is  left  at  chambers, 
together  with  the  two  books,  and  the  chief  clerk  then  makes  a  certificate  of 
allowance  as  follows  [Form  336]  and  also  signs  at  the  foot  of  the  accounts  a  note 
stating  that : 

"  This  is  the  account  mentioned  in  my  certificate  dated  the day  of . 

.  Chief  Clerk." 


Forni  336. 

Chief  clerk's 
certificate. 


Certificaie  of  Allowance. 

Title,     Form  813. 

In  pursuance  of  the  directions  given  to  me  by  the  Master  of  the  Rolls, 
I  hereby  certify  that  in  pursuance  of  the  order  made  in  these  matters  dated 

the day  of ,  L.  the  person  appointed  by  the  said  order  off.  liq.  of 

the  above-named  co.,  has  left  in  the  chambers  of  the  said  judge  his  first 
[or  CIS  the  case  may  he"]  account  as  such  off.  liq.  of  his  receipts  and  payments 
and  allowances  on  account  of  the  said  co.  from  the  time  of  his  appoint- 
ment as  off.  liq-  [or  from  the day  of ]  to  the of ,  both 

inclusive,  and  such  account  has  been  passed  and  duly  entered  pursuant 
to  the  24th  of  the  Consolidated  Orders  of  this  Court,  and  the  19th  Rule 
of  the  General  Order  of  thi^  Court  of  the  11th  Nov.  1862,  and  is  verified 
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by  the  affidavit  of  the  said  off.  liq.  filed,  &c.    The  said  receipts  amount  Form  336. 
altogether  to  the  sum  of 3000/. 

And  the  said  paymente  and  allowances  to  the  sum  of.        .        1000/. 

Leaving  as  the  balance  of  that  account  the  sum  of    .        .        2000/. 
Which  sum  of  2000/.  in  pursuance  of  the  directions  contained  in  the  said 

order  of  the of ,  stands  in  the  name  of  the  said  off.  liq.  of  the  said 

CO.  in  the  books  of  the  Bank  of  England,  as  appears  by  the  certificate  of 
the  assistant  cashier,  dated,  &c. 

Dated  this day  of 

Approved  this 


day  of ,  Ghi^  Chrk. 

G.  Jessel,  Master  of  the  Bolls. 

The  foUowing  are  examples  of  subseqnent  certificates : 

Tiile:  Form  313. 

In  pursuance,  &c.,  the  said  receipts  amount  altogether  to  the  sum  of  Form  337. 
300i,  which  being  added  to  the  sum  of  1700/.  the  balance  due  from  the  Another 
said  off.  liq.  on  his  last  account,  and  standing  to  the  credit  of  the  said  off.  liq.  certificate, 
at  the  Bank  of  England,  they  make  together  the  sum  of       .        2000/. 

The  said  payments  and  allowances  amount  to  the  sum  of  .  400/. 

And  there  is  due  from  the  said  off.  liq.  as  the  balance  of  such 

account  the  sum  of 1600/. 

Which  sura  of  IGOO/.  was  standing,  &c. 


In  pursuance,  &c.,  the  said  off.  liq.  has  not  received  anything  from  the  Perm  388. 

foot  of  his  third  account  up  to  and  including  the of .    The  said  Another 

pavments  amount,  &c.  certificate 

*    •  '  where  no 

receipts. 

In  pursuance,  &c. 

The  said  receipts  amount  altogether  to  the  sum  of     .        9t  Is,  10^.  Form  339. 
To  which  being  added  the  balance  due  from  the  said  off.  Certificate  on 

liq.  on  passing  his  3rd  account  amounting  to  tlie  passing  final 

sum  of 225/.  6«.  10^.  "'^""** 

They  make  together  the  sum  of         ....     234/.  U*.  8^. 

The  payments  and  allowances  also  amount  to  the  like 

sum  of  ........     234/.  14«,  8</. 

And  there  is  not  anything  remaining  due  to  or  from  the  said  off.  liq.  on 
the  balance  of  such  4th  and  final  account. 

The  payments  allowed  in  the  said  account  include  the  sum  of /. 

to  the  said  H.  in  respect  of  his  remuneration  as  such  off.  liq.  as  aforesaid. 

The  payments  allowed  in  the  said  account  also  include  the  sum  of 

?.,  being  the  amount  of  dividends  unclaimed  and  paid  into  Court  to 
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Form  339    ^^^  ^^^^^  ^^  ^'^^^  matters  pursuant  to  Rule  25  of  the  Chancery  Funds 

--  Consolidated  Rules,  1874.    And  I  hereby  certify  that  the  affairs  of  the 

said  CO.  have  been  completely  wound  up. 


Form  340.       I, of ,  the  official  liquidator  of  the  above-named  co.,  make  oath 

\ffidIwro7~  ^"^^  ^^'  ^  ^*>ll<>ws:— I  have  not,  nor  hath  nor  have  any  person  or  persons 
no  receipts  or  by  my  Order  or  to  my  knowledj^e  or  belief,  for  my  use  as  such  official  liqui- 
jiayments  since  j^^^qj  ^8  aforesaid,  received  any  smn  or  sums  of  money,  nor  any  interest, 

last  account.  '  .  "^  " 

discount,  or  accixjtion  in  respect  thereof,  or  made  any  payment  or  pay- 
ments whatsoever  on  account  or  in  respect  of   the  above-named  co. 

since  the of ,  the  date  of  the  closing  of  my  5th  account 

herein.    2.     [As  to  sureties.] 


Formal  parfs :  see  Form  813. 

Form  341.  ^"  the  part  of  A.,  the  official  liquidator  of  the  above-named  co.,  that 
he  may  have  14  days  further  time  to  leave  in  my  chambers  his  {^rsi) 
account  as  such  official  Hquidator  pursuant  to  the  order  dated,  &c. 


Summons  to 
extend  time 
to  leave 
account. 


Occasionally  it  becomes  necessary  to  take  out  a  summons  as  above. 


Fattnal  parts :  see  Form  318. 
Form  342.       On  the  part  of  B.  of ,  a  creditor  of  the  above-named  co.,  that 


Summons  to 
compel  off. 
liq.  to  bring 
in  his  account. 


A.,  the  off.  liq.  of  the  said  co.,  may  be  ordered  within  7  days  after 
service  to  leave  in  my  chambers  his  [_t?iird]  account  as  such  off.  liq.  pur- 
suant to  the  order  dated,  &c.,  and  that  the  said  A.  may  be  ordered  to 
pay  the  costs  of  this  application. 

If  the  liquidator  makes  default  in  bringing  in  his  account,  any  party  interested 
can  apply  as  above.     See  U'righf*  Casej  5  Ch.  443. 

And  if  necessary  an  order  for  attachment  can  be  obtained.    Order  XLII,  rule  5. 

For  orders  directing  provisional  liquidators  to  bring  their  accounts,  see  t^pra^ 
Forms  304  et  »eq. 

Where  the  liquidator  dies  an  onler  may  be  made  as  follows  :  See  Dan.  Fr.  1605  ; 
Dan.  Forms,  p.  905 ;  Seton,  452. 


Form  343. 


Order  giving 
liberty  to 
executor  of 
deceased 
liquidator  to 
IMUs  account. 


Upon  the  appUcation  of  L.,  the  executor  of  the  will  of  C,  deceased, 
late  the  off.  liq.  of  the  above  named  co.,  and  upon  hearing  the  solicitors 
of  the  applicant  and  of  S.,  the  present  off.  liq.  of  the  said  co.,  and  upon 
reading  probate  of  the  will  of  the  said  C,  deceased.  Let  the  said  L.  be 
at  liberty  to  carry  in  and  pass  the  final  account  of  the  said  C,  deceased, 
as  such  off.  liq.  from  the  foot  of  the  last  account  to  the  time  of  his 
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decease.    And  Let  the  said  L.  pay  the  balance  (if  any)  which  may  be  form  343. 

certified  to  be  due  from  the  estate  of  the  said  C,  deceased,  into  the 

Bank  of  Eng.  to  the  credit  of  the  act.  of  the  off.  liq.  of  the  said  co.  And 
upon  such  payment  or  if  it  shall  be  certified  that  there  is  not  any 
balance  due  let  the  recognisance  dated,  &c.,  be  vacated  :  And  let  the 
costs  of  the  said  L.  of  this  application  and  consequent  thereon  as  be- 
tween solicitor  and  client  be  paid  by  the  said  S.,  and  allowed  to  him  on 
passing  his  accounts.  Ottoman  Co,  Ltrnd.,  Bacon,  V.-C.  15  Ap.  1878. 
828  B. 


Formal  parts :  see  supra,  Form  313. 

Let,  &c.,  on  the  part  of  N.,  one  of  the  sureties  for  A.,  the  official  liqui-  Form  344. 
dator  of  the  above-named  company,  that  the  said  N.  may  be  at  liberty  gQ^mons  by  " 
to  attend  at  his  own  expense  the  passing  of  the  accounts  of  the  said  A.  surety  for 
as  such  official  liquidator.  Jj^^^  ^i„g 

of  account, 
la  special  cases,  e.  g.  wheie  the  liqoidator  has  become  bankrupt,  his  surety  may 

obtain  liberty  to  attend  as  foUows :  See  Dan.  Pr.  1606  ;  Seton,  446. 


Upon  the  application  of  W.  of  — ,  a  creditor  of  the  above-named  Form  346. 
CO.,  and  upon  hearing  the  solicitors  for  the  applicant  and  for  the  off.  j^j^^  ^ 
liq.  of  CO.,  and  upon  reading  the  order  dated  29  Jan.  1878,  and  the  issue  an 
affidavit  of  S.  filed  28  Mar.  1878,  of  service  of  the  said  order  upon  the  "^^oCliq. 
said  H.,  Let  the  applicant  be  at  liberty  to  issue  an  attachment  against 
the  said  H.  for  breach  of  the  said  order  of  29  June,  1878.    Norman 
Patent  Sewing  Machine  Co.,  Hall,  V.-C,  10  Ap.  1878.    B.  585. 


Seal  in  pursuance  of  order  dated   10  April,  1878,  an  attachment  Form  346. 

directed  to  the  Sheriff  of  Middlesex  against  H.  of ,  for  breach  of  pJi^^^Tfor 

an  order  dated  29  Jan.  1878,  in  not  leaving  in  the  chambers  of  the  writ  of  attach- 
judge  his  account  of  his  receipts  and  payments  as  off.  liq.  of  the  above  ™®"*' 
CO.  as  by  the  said  order  the  said  H.  was  commanded.    Oi-der  dated 

29  Jan.  1878.    M.  of ,  solicitor  for ,  a  creditor  of  the  above 

named  co.    Norman  Patent  Sewing  Machine  Co.,  12  Ap.  1878.    B.  657. 


Remuneration  of  Official  Liquidators, 
Formal  parts :  see  supra,  Form  313. 

On  the  part  of  the  official  liquidator  of  the  above-named  company.  Form  347. 
that  he  may  be  at  liberty  to  retain  and  pay  himself  out  of  the  assets  of  g^ninioia  by 
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Form  S47.  the  company  the  sum  of 
"  official  liquidator. 


L  on  account  of  his  remuneration  as  such 


off.  liq.  for 
liberty  to 
retain  money 
on  account  of 
remuneration. 


Section  93  of  the  Act  of  1862  provides  that  there  shall  be  paid  to  the  official 
liquidator  such  salary  or  remuneration,  by  way  of  percentage  or  otherwise,  as  the 
court  may  direct ;  and  if  more  liquidators  than  one  are  appointed,  such  remune- 
ration shall  be  distributed  among  them  in  such  proportions  as  the  court  directs. 

See  also  Rule  18  of  the  Gen.  Order  of  Nov.  1862. 

The  following  regulation  as  to  remuneration  has  been  made,  and  is 
acted  on  : 


REGULATION 

AS  TO  THE  MODE  OF 
REMUNERATING  OFFICIAL  LIQUIDATORS 

Adopted  by  t?ie  Master  of  the  Rolls  and  the  Vice- Chancellors,  and  sanctioned  and 

approved  by  the  Lord  Chancellor, 


EvEBY  application  by  an  official  liquidator  for  remuneration  must  be  supported  by 
an  affidavit  showing  the  number  of  hours  devoted  by  him  and  his  clerks  respectively 
to  the  business  of  the  liquidation. 

In  fixing  the  amount  of  the  remuneration,  the  judge  will,  subject  as  hereinafter 
mentioned,  be  guided  by  the  following  scale : — 

Liquidators.  Pcr  <Uy  of 

Group  A.  eight  boixnu 

Cla^  1.  Where  the  assets  divisible  among  the  unsecured  creditors        £  £ 


}) 


Group  B. 

Class  4. 
5. 


shall  not  amount  to 
2.  Where  they  shall  amount  to 
8. 


««•  •■•  >•«  Oviv 

£500  and  not  to  2,000 


II 


Group  C. 

Class  6. 
7. 
8. 


II 


II 


n 

II 
II 

II 
II 
II 


II 


II 


II 


i> 


II 


II 


II 

II 
II 

•I 
11 
II 


2,000 

6,000 
10,000 

50,000 
100,000 
500,000  and  over 


II 

II 
II 

II 
II 


5,000 

10,000 
50,000 

100,000 
600,000 


1 
2 
3 

4 
G 

8 
10 
12 


First  class. 

Gboup  A. 
B. 
C. 


2s. 
Zs, 
Ss.6d, 


Clerks. 

Second  class. 
Is,  6d, 

2s,  &d, 

2s,  Gd, 


Third  cUuw. 

Is.  per  hour. 

1*. 

Is, 


II 


II 


If  in  the  special  circumstances  of  any  liquidation  it  shall  at  any  time,  or  from 
time  to  time,  appear  to  the  judge  that  it  is  proper  to  place  it  on  a  higher  or  lower 
class,  he  will  so  place  it  accordingly. 

If  it  shall  appear  to  the  judge  that  in  the  special  circumstances  of* any  liquidation 
it  is  proper  to  add  to  or  deduct  from  the  amount  of  remuneration  provided  by  the 
scale,  he  will  make  such  addition  or  deduction  accordingly. 

If  during  the  progress  of  a  liquidation  it  shall  appear  to  the  judge  expedient  so 
to  do,  he  will  sanction  payments  to  the  liquidator  on  account  of  his  remuneration. 

For  this  purpose  the  judge  will  estimate  the  amount  of  such  remuneration  as 
well  as  circumstances  will  admit,  and  will  pay  to  the  liquidator  either  the  whole 
of  such  estimated  remuneration  or  such  part  thereof  as  to  the  judge  shall  seem 
i-e&fionable. 

This  regulation  is  given  in  L.  R.  3  Ch.  bciv. 
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Priority  of  Romuneration,  FoiHl  347 

An  official  liquidator  shoald  bear  in  mind  that  he  is  not  entitled  to  receive  any- • 

thing  out  of  the  assets  of  the  company  by  way  of  remuneration  until  all  the  costs 
of  the  winding  up  (including  the  costs  of  any  provisional  liquidator  and  the  bill 
of  costs  of  the  solicitor  employed  by  the  official  liquidator)  have  been  paid  in  full. 
In  re  Mastey^  9  Eq.  367.  But  this  does  not  prevent  payments  being  made  to  him 
on  account  of  remuneration  where  the  assets  will  clearly  or  probably  be  snfficient 
to  cover  the  above  costs. 

Moreover,  where  the  assets  are  encumbered,  e,  g,  by  mortgages  or  debentures, 
the  remuneration  of  the  liquidator  ranks  after  the  rights  of  the  incumbrancers.  In  re 
Oriental  Hotels  Co.,  12  Eq.  126  ;  In  re  Regent's  Canal  Iron  Works  Co,,  3  C.  Div. 
411.  But  the  remuneration  of  the  liquidator  ranks  before  the  claims  of  unsecured 
creditors. 

Payments  on  Account, 

In  passing  his  accounts,  a  liquidator  is  very  commonly  allowed  a  sum  on  account 
of  remuneration.    And  in  many  cases  he  applies  for  payment  as  above,  Form  347. 

Very  commonly  no  order  is  drawn  up  on  such  a  summons,  but  the  chief  clerk 
indorses  a  note  of  liberty  given  on  the  summons,  and  the  liquidator  is  allowed  the 
amount  upon  passing  his  next  account.  Sometimes  the  order  is  drawn  up.  See 
Form  350a. 

An  application  for  remuneration  should  be  supported  by  an  affidavit  showing 
the  time  occupied,  and  if  the  liquidator  contends  that  he  ought  to  receive  higher 
remuneration  than  the  regulation  prescribes  the  special  circumstances  ought  to  be 
stated. 

Formal  parts :  see  supra,  Form  815. 

.  1.  By  an  order  in  these  matters  of  His  Lordship  the  Vice-Chancellor,  Form  348. 
Sir ,  made  the day  of ,  I  was  appointed  official  liquidator ; 

-  , ,       ,  T  Affidavit  of  off 

of  the  above-named  company.  liq.  as  to  re- 

2.  To  the  best  of  my  knowledge,  information,  and  belief,  the  assets  of  muneratior. 
the  said  company  divisible  among  the  unsecured  creditors  thereof  will 
amount  to  a  sum  exceeding  2000^.,  but  not  exceeding  5000/. 

3.  That  since  the of up  to  and  including  the of , 

the  time  occupied  by  myself  and  my  clerks  in  the  liquidation  of  the 
said  company  was  as  follows,  namely  : 

By  myself,  448  hours  ;  by  first-class  clerks,  787  hours  ;  by  second- 
class  clerks,  200  hours  ;  and  by  third-class  clerks,  125  hours. 

4.  The  time  so  occupied  was  properly,  necessarily,  and  exclusively 
occupied  by  myself  and  my  said  clerks  respectively  in  the  winding-up  of 
the  said  company. 

5.  According  to  the  regulation  and  scale  of  charges  of  this  Honble. 
Court  as  to  the  remuneration  to  be  allowed  to  off.  liqs.  the  remuneration 
to  be  paid  or  allowed  to  me  for  the  time  occupied  by  myself  personally 
as  aforesaid,  namely  448  hours  at  3/.  per  day  of  8  hours,  amounts  to 
the  sum  of  168t ;  for  that  occupied  by  my  first-class  clerks,  namely  787 
hours  at  2^.  per  hour,  amounts  to  the  sum  of  78/.  14^. ;  for  that  occupied 
by  my  second-class  clerks  as  aforesaid,  namely  200  hours  at  Is.  Bd,  per 
hour,  amounts  to  the  sum  of  15/.  ;  and,  that  occupied  by  my  third-class 
clerks  as  aforesaid,  namely  125  hours  at  1^.  per  hour,  amounts  to  6/.  5s, 

6.  I  have  calculated  my  remuneration  as  aforesaid  upon  the  footing 
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Form  348.  that  the  liquidation  of  the  above-named  company  falls  within  Class  2  of 
Group  A.  of  the  scale  contained  in  the  regulation  aforesaid. 

This  affidavit  is  for  use  in  a  case  where  the  winding  up  has  not  proceeded  far, 
and  accordingly  the  deponent  is  unable  to  speak  positively  an  to  the  assets 
divisible.  But  in  some  cases,  e,  g,  where  dividends  have  actually  been  paid,  (he 
position  of  the  company  is  clearer  and  the  affidavit  is  varied  accordingly.  When 
in  the  course  of  the  winding  up  the  liquidator  finds  that  he  has  been  remunerated 
on  a  lower  scale  than  that  given  in  the  r^ulation,  he  will  apply  for  further 
remuneration  showing  the  facts  and  the  amounts  he  has  received  on  account. 

Some  provision  as  to  the  remuneration  of  the  official  liquidator  is  not  uncom- 
monly made  in  orders  for  dissolution,  see  Forms  infra, 

A  provisional  liquidator  is  remunerated  in  the  same  way  as  other  liquidators, 
unless  the  order  appointing  him  otherwise  provides,  e.  g,  he  is  sometimes  appointed 
**  without  salary  "  or  at  "  £ —  jxjr  week." 


Form  349.      Upon  the  application  of  M.,  the  off.  liq.,  &c.,  Let  the  remuneration 
~  ~      of  the  said  M.  as  prov.  off.  liq.  and  off.  liq.  of  co.  be  assessed  and  [usual 

Reraaneration  r-  i  i  l 

to  be  assessed   order  for  taxation  of  off.  liqs,  coats,  <rr.]  And  let  the  said  M.  be  at  liberty 
and  paid.         j.^  deduct  such  remuneration  and  pay  the  said  costs  when  so  taxed,  and 

be  allowed  such  payments  respectively  on  his  accounts.     Gtvendraeth 

Colliery,  Fry,  J.,  7  Ap.  1879.    A.  823. 


Form  350.  Upon  the  application  of  the  off.  liqs.,  &c.,  and  upon  reading  (inter 
alia  the  aider  to  carry  on  the  ivories),  Let  the  applicant  J.  until  further 
order  be  allowed  80/.  per  calendar  month,  on  account  of  his  remunera- 
tion as  one  of  the  off.  liqs.  of  co.,  the  same  to  be  accounted  for  by  him 
when  sucli  remuneration  shall  be  ultimately  fixed.  Thos.  W.  Booker  & 
Co.,  Fry,  J.,  26  Feb.  1879.     B.  361. 


Allowance  on 
account  of  re- 
muneration. 


Form  360a.  Upon  the  application  of  J.  the  off.  liq.,  &c..  Let  out  of  the  sum  of 
412/.  standing  in  the  books  of  the  Bank  of  £ng.  to  the  credit  of  the  off. 
liq.  of  the  said  co.  the  sum  of  83/.,  being  the  ascertained  amount  of  the 
said  off.  liq.'s  remuneration,  be  paid  to  the  said  J.  as  such  off.  liq.  And 
[tax  liquidator's  costs].  The  Cardiff  A  Merthyr,  <fcc.,  Co.y  Hall,  V.-C, 
10  Mar.  1877.    A.  621. 


Order  for  pay 
meat  of  off. 
liq.'s  romn- 
ncrution. 


Removal  and  Resignation  of  Official  Liquidators, 

Form  361.      Upon  the  application  of  D.  and  S.,  creditors  of  the  above-named  co., 

— - —  to  remove  T.  from  the  office  of  off.  liq.  of  said  co.  and  to  appoint 

official  liqui-     H.  in  his  plaoe  and  stead,  &c.,  Let  T.,  the  off.  liq.  of  said  co.,  be  re- 
dator.  moved  from  his  office  as  such  off.  liq.  as  afoi'esaid,  and  let  in  his  place 
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and  stead  the  said  H.  be  appointed  off.  liq.  of  the  said  co.    And  [usual  Fonn  351. 

directions'].  And  [costs].    Moarwood  Moor,  dc,   Co,,    Malins,  V.-C, " 

22  Nov.  1876.     B.  1940. 

Under  s.  93  of  the  Act  of  18C2,  an  official  liquidator  may  resign  or  Ix?  removed 
by  the  Court  on  dueoauitefhonrn.  As  to  the  meaning  of  the  words  in  italics,  see  In  re 
Sir  John  Moore  Gold  Mining  Co.,  12  C.  Div.  325 ;  28  W.  R.  203,  and  liucMey,  213^ 
264.    See  also  Rule  16. 

The  application  for  removal  is  usually  by  Rummons,  but  occasionally  it  is  made 
by  motion  or  petition. 

Sometimes  a  new  liquidator  is  api)ointcd  by  the  order  removing  the  old  one,  and 
sometimes  by  a  subsequent  order. 

In  the  case  of  the  Association  of  Land  Fitianciers,  10  C.  D.  269,  the  official 
liquidator  was  removed  on  motion  made  on  behalf  of  large  majority  of  unsecured 
creditors,  and  two  creditors  who  were  willing  to  act  gratis  were  appointed  in  his 
place.    For  the  order,  see  Reg.  Lib.  5  Dec.  1878.    A.  2177. 


Upon  the  application  of,  &o.,  and  npon  hearing  the  solicitors  for  the  Form  362 
applicant  and  F.  the  off.  liq.  of  said  co.,  &c.,  and  the  said  F.  by  his  Orderon 
solicitor  desiring  to  retire  from  the  office  of  off.  liq.  of  the  said  co. :  the  Resignation. 

judge  doth  hereby  appoint  M.,  of  off.  liq.  of  the  said  co.  in  the 

place  of  the  said  F.  And  [accounts  1st  June  in  each  year,  money  to  be 
paid  into  Bank] :  And  let  the  said  F.  on  or  before  the  16  Dec.  1878, 
leave  his  final  account  as  such  official  liquidator  at  the  chambers  of  the 
judge  and  pass  the  same  and  within  14  days  from  the  date  of  the  chief 
clerk's  certificate  pay  the  balance  (if  any)  which  shall  be  certified  to  be 
due  from  him  into  the  Bank  of  Eng.  to  the  account  of  the  off.  liq.  of 
said  CO. :  And  let  upon  such  payment  by  the  said  F.,  or  upon  its  being 
certified  that  there  is  no  balance  due  from  him,  the  said  recognisances 
dated,  &c.  be  vacated.  Alexandra  Palace  Co,  Ld,,  Malins,  V.-C,  4  Dec. 
1878.    2151  A. 

For  order  on  application  of  K.  the  liq.  of  C.  Co.,  creditors  of  B.  Ck).,  discharging 
M.  from  being  off.  liq.  of  B.  Co.,  and  appointing  K.  in  his  place  ;  M.  on  or  before 
22  June,  to  leave  In  chambers  his  account  as  off.  liq.,  and  to  pay  the  certified 
balance  to  K.,  costs  of  applicants  of  application  to  he  ascertained  in  Chambers,  and 
paid  by  said  M.  to  them,  but  M.  to  he  at  liberty  to  set-off  the  amount  of  such  costs 
against  the  amount  (if  any)  due  to  him  for  remuneration  as  such  off.  liq.  as  afore- 
said, and  upon  such  payments  being  made  recognisance  and  bond  to  be  vacated  ; 
see  BrykinaU  CoUitries,  M.R.,  26  May,  1879.  A.  12o0. 

For  order  directing  liquidator  to  pay  out  of  the  company^s  assets  the  costs  of  a 
person  on  whose  application  a  former  liquidator  was  removed,  but  without  prejudice 
to  company's  right  to  recover  the  amount  from  the  removed  liquidator ;  sec  Com- 
tnercial  Bank  Limited,  Hall,  V.-C,  6  M^y,  1878.   A.  2152. 


Enforcing  Delivery  of  Books  and  other  Property. 
Formal  parts:  see  supra,  Form  313. 

On  the  part  of  the  off.  liq.  of  the  above-named  co.,  that  Messrs. ,  Form  353. 

the  former  solicitors  of  the  said  company,  may  be  ordered  upon  oath,  if  Summons  to 

compel  deliv 
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Fonn  363.  ncccssaiy,  to  deliver  up  to  the  applicant  all  deeds,  books,  papers,  and 
"7  ;  ~  \iTiting8  in  their  poBsession,  custody,  or  power,  belonging  to  the  above- 

bookgand        named    CO.   without  prejudice    to    any  lien  which    they   may    have 
I**!*"-  thereon. 

Sec  8.  100  of  the  Act.  Orders  for  the  delivery  to  the  official  liquidator  of  pro- 
])erty  of  the  company  are  frequently  made  under  that  section. 

The  application  is  usually  made  by  summons  serred  on  the  parties  against  whotn 
the  order  is  sought.    See  Bucldcy^  225. 

For  order  giving  liberty  to  serve  out  of  the  jurisdiction  summons  under  this  section, 
see  International  Patent  Pulp  Co.^  18  June,  1877,  1142.  As  to  enforcing  order  by 
attachment,  see  In  re  Angh- French  Co-ojk  Society,  14  C.  D.  533. 


solicitors. 


Fonn  364.      Upon  the  application  of  the  off.  liq.  of  co.,  and  upon  hearing  the 
Order  against    solicitors  for  the  applicant  and  for  Messrs.  C.  &  S.  solicitors  of,  &c. 
the  company's  appearing  in  person,  and  upon  reading  2  orders  dated,  &c.,  Let  the  said 
Messrs.  C.  &  S.  within  fouiteon  days  after  service  of  this  order  deliver 

into  the  hands  of  B.,  the  said  off.  liq.,  at  his  office,  No. ,  all  deeds, 

books,  papers,  letters,  and  other  documents  now  being  in  the  possession  or 
power  of  the  said  Messrs  C.  &  S.,  and  to  which  the  co.  is  prma  fade 
entitled,  And  order  that  such  delivery  shall  be  without  prejudice  to  the 
lien  of  the  said  Messrs.  C.  &  S.  on  the  said  deeds,  books,  papers,  letters, 
and  other  documents,  which  lien  ought  to  be  paid  out  of  the  first 
monies  coming  to  the  hands  of  the  said  ofil  liq.  after  providing  for  the 
costs  and  expenses  of  the  winding  up  of  the  said  co.,  but  this  order  is 
not  to  prejudice  any  security  or  charge  that  may  be  held  by  the  said 
Messrs.  C.  &  S.  as  against  the  said  co.  Langham  Skating  Rink  Co. 
M.  R.,  13  Dec.  1877.     B.  2068. 


Form  356.       Upon  the  application  of  the  off.  liq.  of  the  above-named  co.,  and  upon 

^^^^^^  hearing  the  solicitors  for  the  applicants  and  for  P.  of ,  in  person, 

and  the  solicitors  for  C.  and  B.,  and  upon  reading,  &c..  Let  the  said  P.,  G. 
and  B.  respectively,  within  seven  days  after  service  of  this  order  upon 
them  respectively,  deliver  into  the  hands  of  L.,  the  off.  liq.  of  the  said 
CO.,  all  books  and  papers  in  the  hands  of  each  of  them,  and  to  which  the 
CO.  is  prmd  fade  entitled,  and  order  that  such  delivery  be  without 
prejudice  to  the  lien  (if  any)  which  the  said  P.,  C.  and  B.,  or  any  of 
them  may  have  upon  the  said  books  and  papers  in  their  hands  respec- 
tively.   BegmVs  United  Stores,  Malins,  V.-C,  2  Aug.  1878.    B.  1601. 

See  alflo  In  re  Horhury  Bridge  Co.,  11  C.  Div.  109. 


Carrying  on  Businese, 

Form  356.      Upon  the  application  of  the  off.  liq.,  &c.,  kt  the  said  off.  liq.  be  at 
~r\     T.        liberty  to  cany  on  the    business  of  the  said  co.,  and  continue  the 

Order  giTuig  '  *' 
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working  of  its  collieries  and  the  sale  and  purchase  of  coal,  and  for  that  Form  356. 
purpose  to  pay  out  of  the  monies  from  time  to  time  in  his  hands  the  ^5^,^-  ^  ^Jry 
salaries,  wages,  and  remuneration  of  the  persons  employed  in  the  said  on  business, 
business  and  collieries  as  from  the  19th  of  July,  1878,  and  also  all  such 
rents,  royalties,  taxes,  and  other  outgoings  as  may  irom  time  to  time 
become  due  an(f  payable  in  respect  of  the  collieries  and  premises  now  in 
the  occupation  of  the  said  company :  Also  for  the  purpose  of  carrying  on 
the  said  business  and  working  the  said  collieries,  to  make  such  pur- 
chases as  may  be  proper  in  the  ordinary  course  of  business,  for  cash  or 
otherwise,  of  goods,  and  to  pay  the  purchase  money  out  of  such  monies 
as  aforesaid,  and  from  time  to  time  for  the  same  purpose  to  make  such 
sales  of  the  effects  of  the  said  company  as  may  be  necessary  or  proper  in 
the  ordinary  course  of  business :  And  let,  notwithstanding  the  order  of 
the  19th  of  July,  1878,  the  said  off.  liq.  be  at  liberty  to  continue  an 

account  with  the Bank  at  Wrexham  and  the  L.  J.  S.  Bank  in 

London,  for  the  purpose  of  paying  wages  and  keeping  the  business  a 
going  concern :  the  excess  over  1,000/.  at  both  banks  to  be  paid  into  the 
Bank  of  England.  Ruahon  Coal  Co.  Lim.,  Malins,  V.-C,  27  July, 
1878.    1530  B. 

See  also  Form  337a,  infra^  and  note  to  Form  299  supra. 


Let  the  applicants  as  such  off.  liqs.  continue  without  further  order  to  Form  357. 
cany  on  the  works  and  business  of  the  co.  for  the  space  of  six  calendar  o^^r  to  carry 
months  from  the  date  of  the  order :  And  order  that  for  the  purpose  of  on  bnsiness 
carrying  on  such  business  the  applicants  be  at  liberty  to  pay  the  salaries  ^^JJJl?^. 
of  workmen,  and  the  rents  and  royalties  in  respect  of  the  mines  respec-  counts, 
tively  payable  by  the  co.,  and  any  other  necessaiy  expenses  in  order  to 
the  carrying  on  the  said  business :    And  order  that  the  applicants  do 
until  fnither  order  render  their  accounts  of  the  said  business  so  to  be 
carried  on  by  them  as  aforesaid  once  a  month ;  the  first  account  to  be 
rendered  on  the  27th  Mar.,  and  to  embrace  the  period  from  10  Feb., 
1879,  up  to  the  date  of  this  order,  as  well  as  subsequent  thereto,  and  the 
subsequent  accounts  up  to  27th  of  each  subsequent  month.    Thomas 
W.  Booker  &  Co.,  Fry,  J.,  25  Feb.  1879.  B.  362. 


Upon  the  application  of  the  off.  liqs.,  &c.,  I^et  the  applicants  be  at  Form  367a. 
liberty,  in  addition  to  the  account  at  the  Bank  of  England  to  be  opened  Liberty  to  open 
by  them  pursuant  to  the  order  of  17  Jan.,  1879,  to  open  a  banking  local  banking 

account  at  the  Cardiff  Branch  of  the Bank  :  And  let  the  account  *^'*°'- 

so  to  be  opened  be  called  "  The  Works'  Account,"  and  let  the  applicants 
be  at  liberty  to  pay  into  such  account  all  monies  which  may  arise  from 
the  carrying  on  of  the  business  of  the  co.  as  carried  on  under  the  order 
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Form  357a.  of  25  Feb.,  1879  [See  Form  357].  And  let  the  applicants  be  at  liberty  to 
■"      ~  draw  against  the  said  Works'  Account  for  all  monies  required  by  them  for 

carrying  on  the  business,  and  also  for  the  sum  of  80/.  per  month,  author- 
ised to  be  paid  by  th€  order  of  26  Feb.  1879  [see  Form  350]  without 
the  necessity  for  the  counter  signature  of  the  chief  clerk  :  And  (»der 
that  if  and  whenever  the  balance  at  the  said  Cardiff  Branch  shall  exceed 
5000/.  the  amount  thereof  shall  forthwith  be  tiuusferred  by  the  appli- 
cants into  the  account  at  the  Bank  of  Eng.  Tkos,  W,  Booker  A  Co,y  Fr}', 
J.,  27  Feb.  1879.    A.  ^(j2. 


Form  368.       Upon  the  application  of  W.,  the  off.  liq.,  &c.,  Let  W.,  the  off.  liq.  of 
,.,  said  CO.,  be  at  liberty  to  carry  on  the  railway  chair  foundry  of  the  said 

carry  on  busi-    CO.,  uuless  the  Same  shall  be  sold  in  the  meantime,  for  a  period  not  ex- 
ncss.  ceeding  four  months,  so  far  as  may  be  necessary  to  complete  orders 

already  accepted  by  the  said  co.  for  the  supply  of  chairs,  and  to  under- 
take further  contracts  for  the  manufacture  of  chairs  to  an  extent  not 
exceeding  what  is  necessary  for  the  purpose  of  using  the  stock  of  iron  in 
the  company's  possession,  and  provided  such  further  contracts  are  profit- 
able. And  [costs  to  he  costs  in  tvinding  up"].  Norton  Iron  Co.  Lmd., 
M.R.,  13  Dec.  1878.    2136  B. 


Form  358a.      Upon  the  application  of  K.,  the  off.  liq.,  and  upon  hearing  counsel 

•  for  the  applicants  and  for  [certuin  shareholders  and  creditors^  Let  the 

^°   ®'*  off.  liq.  be  at  liberty  to  carry  on  the  business  of  the  said  co.  and  gene- 

rally to  mam^  the  same  until  11  Jan.  1880,  or  until  further  order, 
and  for  that  purpose  to  retain  in  his  hands  such  sum  or  sums  of  money 
as  may  be  necessary,  with  power  to  draw,  accept,  make,  and  endorse  any 
necessary  bills  of  exchange  or  promissory  notes  in  the  name  and  on 
behalf  of  the  said  co.,  and  generally  to  execute  and  do  all  such  other 
things  as  may  be  necessary  or  incidental  to  the  carrying  on  the  said 
business  without  the  sanction  or  intervention  of  the  judge.  Anglo- 
American  Leatlier  Cloth  Co.    Hall,  V.-C,  5  Nov.,  1879.    A.  2068. 

With  the  sanction  of  the  court,  the  official  liquidator  has  power  "  to  carry  on  the 
business  of  the  company  so  far  as  may  be  necessary  for  the  beneficial  winding  up 
of  the  same."  See  sec.  95  of  the  Act  of  1862  ;  In  re  Wreck  Recovery  Co.^  W.  R 
1880,  133. 

In  order  to  obtain  sach  sanction,  special  circumstances  must  be  shown,  e,g,^  that 
goodwill  is  valuable  and  would  be  lost  by  stopping  ;  that  company^s  leasehold  pro- 
perty liable  to  forfeiture  if  works  stopped ;  that  company  has  materialB  worth  little 
unless  used  in  the  business ;  that  there  are  pending  contracts  which  it  is  desirable 
to  complete ;  that  the  company^s  difficulties  are  only  temporary. 

Where  Uberty  to  carry  on  the  business  is  given,  it  is  sometimes  limited  as  to 
time,  and  the  time  can  then  be  extended.  Sometimes  the  question  whether  the 
business  shall  be  carried  on  is  submitted  to  a  meeting  of  contributorics  or  creditors 
according  as  the  company  is  solvent  or  insolvent. 
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Liberty  to  carry  oa  the  business  Is  much  more  commonly  given  to  provisional  PoiHL  368. 
than  to  official  liquidators.  

Not  uncommonly  liberty  to  carry  on  the  business  is  given  by  the  order  appointing 
a  provisional  liquidator.    See  Forms  299,  et  seq. 


Botrmvififf, 

Upon  the  application  of  S.  &  B,,  the  prov.  off.  liqs.  of  the  above-named  Form  369. 
CO.,  &c.,  Let  the  said  prov.  off.  liqs.  be  at  liberty  to  raise  a  sum  of  300/.,  order  giving 
bearing  interest  at  the  rate  of  5  p.  c.  p.  a.  upon  the  security  of  the  monies  liberty  to 
to  be  obtained  from  the  sale  of  the  coal  to  be  raised  from  the  collieries  of    "^^' 
said  CO.  after  the  date  of  the  raising  of  the  said  money,  and  which  sum  is 
to  be  repaid  by  the  prov.  off.  liqs.  out  of  such  monies  as  soon  as  they  are 
suflScient  for  that  purpose  ;  And  order  that  for  the  purpose  of  securing  the 
payment  of  such  sum  as  aforesaid  and  interest  the  prov.  off.  liqs.  shall  have 
power  to  sign  and  issue  any  document  or  deed  which  may  be  necessary  or 
proper  for  such  purpose.  And  [costs  of  application  to  be  costa  in  winding 
up].     Itnj  House  and  Northwood  CoUien/j  M.  E.,  31  May,  1878.     A. 
1015. 

Section  95  of  the  Act  of  1862  enables  the  official  liquidator  with  the  sanction  of 
the  court,  to  raise  upon  the  security  of  the  assets  of  the  company  from  time  to 
time  any  requisite  sum  or  sums  of  money,  and  this  power  is  frequently  exercised* 
especiaUy  where  a  provisional  official  liquidator  is  appointed  with  liberty  to  carry 
on  the  business ;  but  the  court  cannot  create  a  charge  in  favour  of  the  lender,  in 
priority  to  the  company's  mortgagees,  except  with  their  consents 

Sometimes  liberty  to  raise  money  is  given  by  the  order  appointing  the  provisional 
liquidator.     See  mpra,  Forms  299,  et  seq. 

Liberty  to  borrow,  is  frequently  given  for  the  purpose  of  paying  off  a  secured 
creditor,  but  it  must  be  shown  that  the  security  is  worth  more  than  the  debt. 

Sometimes  the  sanction  of  the  court  is  given  to  an  agreement  for  a  present  loan 
and  further  advances.   Regenft  Canal  Iran  Worktt  3  C.  Div.  411. 


Upon  the  application  of  C.  of ,  the  prov.  off.  liq.,  &c.,  Order  that  Form  360. 

the  applicant  be  at  liberty  to  borrow  a  sum  not  exceeding  800/.  at  a  7~T  ' 
rate  of  interest  not  exceeding  6/.  per  cent,  per  annum,  for  the  purpose  of 
paying  the  rent  now  due  in  respect  of  the  premises  of  the  said  co.  in 
L- ,  and  a  sum  of  173/.  17«.  2d.  being  the  taxed  costs  of  the  defen- 
dants in  an  action  brought  by  the  said  co.  against  H.,  and  that  such  sum 
be  repayable  out  of  the  first  assets  of  the  said  co.  and  meanwhile  shall 
be  a  first  charge  on  the  property  and  assets  of  the  same.  American  Bate- 
ling  Co.,  28th  May,  1877.    A.  1562. 


Let  the  applicant  as  such  prov.  off.  liq.  be  at  liberty  to  borrow  for  the  Form  361. 
purpose  of  enabling  him  to  do  all  acts  necessaiy  for  carrying  on  the  £[^^17^0 
business  of  the  said  co.  the  sum  of  2000/.,  the  rate  of  interest  for  the  borrow  for 
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Form  361.   same  not  to  exceed  5  p.  c.  p.  a.,  And  let  such  sum  of  2000/.  and  interest 
be  a  firat  charge  on  the  assets  of  the  said  co.     Darlaston,  Ac,  Co,^  M.E., 
S^s.°°       l8t  May,  1877.  A.  828. 

For  order  giving  lilxjrty  to  official  liquidator  to  raise  500/.  at  6JI.  per  cent, 
interest,  and  further  sums  up  to  6,000?.  for  carrying  on  the  company's  business,  and 
to  charge  same  by  deed  on  company's  assets,  such  deed  to  be  settled  by  the  judge  in 
chambers,  see  Original  Uartlejnwl  Collcries,  26  Ap.  1877.    B.  704. 


Form  362.      Upon  the  application  of  the  off.  lig.,  &c.,  let  the  said  off.  liq.  be  at 

liberty  to  pay  into  the  Bank  of  Eng.  to  the  credit  of  the  account  of  the 

liquidator  to     off.  liq.  of  the  said  CO.  300Z.  of  his  own  monies  to  meet  urgent  payments 
lend.  in  connection  with  the  attempted  sale  of  the  company's  property  under 

the  said  order  dated^  &c.,  and  particularly  to  pay  Messrs.  fl.  for  adver- 
tising the  company's  property,  and  that  the  said  off.  liq.  shall  have 
priority  over  the  said  debenture  holders  and  B.  &  K  as  the  trustees  of 
the  said  indenture  and  over  the  monies  thereby  secured  as  well  as  the  monies 
advanced  by  the  pits,  in  the  said  action  under  the  said  order,  &c.,  or 
otherwise  to  the  extent  of  300/.,  and  for  interest  upon  the  said  sum  of 
300Z.  at  the  rate  of  5/.  p.  c.  p.  a.  from  the  date  of  such  advance  until  re- 
payment, and  for  his  costs  of  this  application,  such  costs  to  be  taxed,  &c., 
And  order  that  the  said  piincipal  sum  and  interest  and  the  costs  of  this 
application  shall  be  a  charge  upon  the  company's  assets.  Wayne's 
Merthyr  Steam  Coal  Co.y  and  in  action.     1  June,  1877.    B.  1106. 

Order  giving  official  liquidators  power  to  advance  money  for  payment  of  rates  on 
company's  property  in  Nova  Scotia ;  to  be  repaid  with  interest  at  5  p.  c  p.  a.,  out  of 
first  sale  monies.    Cape  Breton  Co,,  Malins,  V.-C,  29  June,  1878.  A.  1613. 


Sales  of  Property, 

Form  363  Upon  the  application  of  the  off.  liq.,  &c.,  Let  the  rights  and  interests  of 
the  said  co.  in  its  mineral  property,  situate  at ,  and  also  the  corn- 
Common  order  p^ny'g  machinery,  plant,  implements,  materials,  and  other  effects  therein 
and  thereon  be  sold  with  the  approbation  of  the  judge,  And  let  the  money 
to  arise  by  such  sale  be  paid  into  court  to  the  credit  of  the  account  of 
the  oflScial  liquidator  of  the  G.  W.  Van  Co.  Ld.,  subject  to  further 
order.     Great  West.  Van  Co,,  M.  R.,  8  July,  1878.    A.  1474. 

As  to  sales  of  property  in  a  winding-up,  see  s.  96  of  the  Act  of  1862,  and  Rale 
32.  Where  the  property  to  be  sold  is  of  substantial  value,  it  is  usually  directed  to 
be  sold  with  the  approbation  of  the  judge,  and  the  subsequent  proceedings  are  con- 
ducted as  upon  a  sale  in  an  action.  See  Dan.  Pr.  1148 — 1187  ;  Dan.  Forms,  p.  696 
et  teq.  ;  Seton,  1391  et  seq. 

Sometimes,  however,  Uberty  is  given  to  the  official  liquidator  to  seU  sabject  to 
certain  conditions  or  contracta  approved  by  the  judge  :  And  in  regard  to  chattels 
and  property  of  no  great  value,  liberty  is  usually  given  to  seU  out  of  court  upon 
bQch  terms  as  the  liquidator  thinks  fit. 
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Application  for  an  oi-der  for  sale,  or  for  liberty  to  sell,  U  usually  made  by   YoTJH  363. 

summons  on  the  part  of   the    liquidator  supported  by  evidence   showing   the 

expediency  of  the  sale.     Not  uncommonly  the  liquidator  enters  into  a  provisional 
agreement  for  sale,  and  then  applies  by  summons  for  the  confirmation  thereof. 

Occasionally  before  a  Kale  can  be  made,  inquiries  as  in  Form  280  ft  s^q.,  are 
requisite.  Sometimes  before  taking  an  order  for  sale,  the  liquidator  applies  to  have 
inquiries  made  as  to  incumbrances,  priorities,  &c.  Sje  Forms  .366  et  »eq. ; 
In,  re  Hamilton'^  Windwr  Iron  Works  Co,,  27  W.  R.  827. 


Upon  the  application  of  the  oflPl  liq.  of  the  above-named  co.,  &c.,  order  Form  364. 
that  of  the  property  of  the  co.  in  Nova  Scotia  the  following  be  sold  with  order  for  sale, 
the  approbation  of  the  judge,  namely,  (1)  The,  &c.,  (2)  The,  &c.,  (8)  & 
(4).  And  let  the  money  to  arise  by  such  sale  be  paid  into  the  Bank  of 
Eug.  to  the  credit  of  the  off.  liq.  to  an  account  to  be  entitled  "  Proceeds 
of  sale  of  property  sold  in  the  year  1878."  Caj)e  Breton^  Jtc,  Co.  Malins, 
V.-C,  24  July,  1878.     A.  1583. 

For  order  on  the  application  of  off.  liq.,  approving  of  a  conveyance  of  property 
of  the  ca  situate  in  Australia,  to  L.,  there  resident,  in  trust  for  sale,  see  Fortune 
Copper  Mining  Co.,  7  Dec.  1876.    A.  1825. 


Upon  the  application  of  M.  &  H.,  the  off.  liqs.,  &c.,  Let  the  applicants  as  Form  365. 
such  off. liqs.  be  at  liberty  to  sell  by  public  auction  the  real  and  personal  r         ibert 
estate  of  the  co.,  comprised  in  the  following  particulars,  that  is  to  say,  to  sell. 
1.  All  that,  &c.,  2.  All  those,  &c.,  &c.,  free  from  the  incumbrances  of 
such  of  the  incumbrancers  thereon  as  shall  consent  to  such  sale,  and 
subject  to  the  incumbrances  of  such  of  them  as  shall  not  consent:  And 
let  off.  liqs.  be  at  liberty  to  sell  the  remaining  real  and  personal  property 
of  CO.  in  England  at  such  time  and  upon  such  terms,  and  either  by  public 
auction  or  private  conti-act  as  they  shall  from  time  to  time  think 
expedient:  And  let  the  money  to  arise  by  sale  of  any  of  the  above- 
mentioned  properties  be  paid  into  Bank  of  Eng.    Manchester  Branch  to 
account  of  off.  liqs.     Costs  of  application  and  of  all  proceedings  relating 
thereto,  to  be  costs  in  liquidation.    Beverley  Iron  and  Wagon  Co.    Hall 
V.-C,  9  April,  1879.    A.  705. 


Upon  the  application  of  the  off.  liq.,  &c..  Let  the  following  inquiry  Porm  366. 
and  accounts  be  taken  and  made  :  ~    7"". 

1,  An  inquiry  whether  any  and  what  incumbrances  affect  the  real  q^iry  ^^  ^^ 

and  leasehold  estate  of  the  said  co.  situate  at ,  and  the  chattels  ^*>«>*  incom- 

and  effects  of  the  co.  thereon,  or  any  and  what  parts  thereof,  and  the 
priorities  of  such  incumbrances. 

2.  An  account  of  what  is  due  to  such  incumbrancers  as  shall  consent 
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Form  366.  ^^  the  sale  hereinafter  directed  in  respect  of  their  incumbrances.  And 
Let  the  real  and  leasehold  estate,  chattels  and  effects  of  the  said  co., 
consisting  of  the  A.  Palace  buildings  and  grounds,  and  their  contents, 
be  sold  with  the  approbation  of  the  judge,  free  from  the  incumbrances 
(if  any)  of  such  of  the  incumbrancers  as  shall  consent  to  the  sale,  and 
subject  to  the  incumbrances  of  such  of  them  as  shall  not  consent,  and 
let  the  money  to  aiise  by  such  sale  be  paid  into  the  Bank  of  Eng.  to 
the  credit  of  the  account  of  the  off.  liq.  of  the  said  co. ;  and  if  such 
money  or  any  part  thereof  shall  arise  from  property  sold  with  the  con- 
sent of  incumbrancers  the  same  is  to  be  applied  in  the  first  place  in  pay- 
ment of  what  sliall  appear  to  be  due  to  such  incumbrancers  according  to 
tlieir  priorities,  and  any  party  interested  is  to  be  at  liberty  to  apply  at 
cliambers  as  he  may  be  advised.  Alexandra  Palace,  Malins,  V.-C, 
15  Dec.  1876. 


Form  367.       Upon  the  application  of  the  off.  liq.  of  co.,  &c,,  Let  the  said  off.  liq. 
~    ~      7~  of  said  CO.  be  at  liberty  to  sell  the  property  of  the  said  co.  situate  in 

subject  to        the  Island  of  Jamaica,  and  contracted  to  be  purchased  from by 

f:™**^  *^°"^*'  ^^^  ^*^^  agreement  dated,  &c.,  but  such  sale  is  to  be  subject  to  the  con- 
ditions of  sale  which  have  been  approved  by  the  judge  and  are  identi- 
fied by  the  signature  of  the  chief  clerk  of  the  judge  to  a  memorandum 
in  the  margin  thereof.  Jamaica  Fibre  Co.,  Hall,  V.-C,  13  July  1878. 
A.  1459. 


tions. 


Form  368.       Upon  the  application  of  the  prov.  off.  liqs.  of  co,,  and  upon  hearing 

Order  for  sale   ^^^  Solicitors  for  the  applicants,  and  for  the  co.,  and  for {^theplatn- 

of  incumbered  tiffs  in  action  by  debenture  holders'],  &c.  Order  that  the  said  prov.  off. 
property.  j-qg  ^^  forthwith  sell  the  real  and  personal  property  and  effects  of  the 
said  CO.,  with  the  approbation  of  the  judge,  free  from  the  incumbrances 
(if  any)  of  such  of  the  incumbrancers  as  shall  consent  to  the  sale,  and 
subject  to  the  incumbrances  (if  any)  of  such  of  the  incumbrancers  as 
shall  not  consent.  And  let  the  purchase  money  arising  from  snch  sale 
be  paid  by  the  respective  purchasers  into  court  to  the  credit  of  the 
matter  of  Waynes,  &c.,  Co.,  to  an  account  intituled  "  Proceeds  of  Sale." 
Waynes,  Merthyr,  &c.,  Co,,  Malins,  V.-C,  7  Dec.  1876.    B.  1949. 


Form  369.       Upon  the  application  of  D.,  the  off.  liq.  of  the  co.,  &c.    Let  the  said 

~~ j~  off.  liq.  be  at  liberty  to  sell  to  H.,  of ,  the  plant  and  stock  of  the 

chattels.  said  co.  set  out  and  described  in  the  inventory  signed  by  the  said  H. 

(being  the  exhibit  to  the  affidavit  of  the  said  D.  above  referred  to),  at 
and  for  the  sum  of  315?.  Heliotype  Co,,  Bacon,  V.-C,  2  May,  1877, 
A.  789, 
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Upon  the  application  of  the  oflT.  liqs.,  &c.    Let  the  off.  liqs.  be  at  Form  370. 
liberty  to  offer  for  sale  by  public  auction  without  reserve  (but  subject  to  "jT 

the  conditions  of  sale  already  approved  by  the  judge),  at  B.,  the  barque  ghip. 
called,  &c.,  which  prior  to  the  suspension  of  the  Bank  was  mortgaged 
by  C.  to  the  Bank  for  the  purpose  of  securing,  &c.     Costs  of  applica- 
tion to  be  costs  in  winding  up.     West  of  England  Bank,  Fry,  J.,  5  July 
1879.     B.  1422. 

For  order  giving  official  liberty  to  carry  out  contract  for  the  sale*,  of  the  book 
debtfl  owing  to  the  company  by  porsonR  residing  in  India,  Roe  Jamen  An^ferton  <£•  Co., 
Hall,  V.-C,  1  May,  1879.    A.  920. 


Upon  the  application  of  G.,  the  liq.,  &c.,  order  that  the  conditional  Porm  371. 

contract  entered  into  between  the  said  liquidator  and  B.,  of ,  for"  ~    ,   - 

the  sale  of,  &c.,  be  carried  into  effect,  And  the  said  B.,  declaring  him-  conditional 
self  content  with  the  title  to  the  premises,  order  that  the  said  B.  pay  ^^on*''*^*  ^^^ 
into  court  to  the  credit  of  the  R.  Co.  Limd.  the  account  of  the  liqui- 
dator of  the  said  co.,  the  sum  of  2,500/.,  being  the  purchase  money  as 
agreed  for  the  company's  rights  and  interests  in  the  said  mines,  and 
that  upon  such  payment  being  made  the  said  B.  may  be  let  into  imme- 
diate possession  of  the  said  rights  and  interests,  And  order  that  upon 
such  payment  being  made  the  said  liquidator  do  join  in  and  execute  a 
proper  assignment  under  the  seal  of  the  said  co.  of  such  rights  and 
interests  to  the  said  B.,  his  exs.  or  ads.,  such  assignment  to  be  settled 
by  the  judge  in  case  the  parties  differ  about  the  same.  Ramsgill  Mming 
Co.,  Hall,  V.-C,  2^  May  1877.    B.  940. 


Upon  the  application  of  the  official  liquidator,  &c.,  and  the  judge  Form  371ft. 
being  of  opinion  that  the  four  several  indentures  hereinafter  mentioned  are  Approval  of 
fit  and  proper  deeds  to  l)e  executed  by  the  applicant,  and  that  it  is  fit  conveyances, 
and  proper  that  the  seal  of  the  company  should  be  affixed  thereto.    It  is 
ordered  that  the  applicant  be  at  liberty  to  execute  such  indentures 
accordingly,  and  .also  to  affix  the  seal  of  the  said  co.  to  the  same. 
Several  four  indentures  being  made  between  the  several  persons  as 
parties  thereto  hereinafter  mentioned,  that  is  to  say, 

1.  The  conveyance  of  the  Alexandra  Palace  Estate  made  between,  &c. 

2.  The  conveyance  of  the  land  at,  &c.,  made  between,  &c. 

3.  The  conveyance,  &c. 

4.  The  assignment,  &c.    Alexandra  Palace  Co.,  Malins,  V.-C.  3  Aug. 
1877.    A.  1556. 


Upon  the  application  of  the  liquidator,  &c.,  and  upon  hearing  the  Form  872. 
solicitors  for  the  applicant  and  for and trustees  for  the  deben- 


ture holders,  and  upon  reading,  &c.    Let  the  applicant  be  at  liberty  to  liq.  to^concw  * 
concur  in  the  sale  of  the  property  directed  by  an  order  made  in  the  ^  ^^  ordeiV 


:\u 
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Form  372.  action  of  Vkkennan  v.  The  Bonviile  Court  Coal  Co,,  1877,  v.  89,  and 
dated  7th  February,  1878  ;  And  let  the  property  of  the  said  oo.  other 
tlian  the  projxirfcy  mentioned  in  the  said  indenture  be  sold  at  the  same 
time  and  place  as  the  property  directed  to  be  sold  by  the  said  order ; 
And  let  the  monies  to  arise  by  such  sale  be  jmid  into  court  to  the  credit 

of  the  said  action  of ,  And  let  so  much  of  the  purcliase-money  to  be 

paid  into  court  to  the  credit  of  the  said  action  as  is  attributable  to  the 
property  sold  under  this  order,  and  not  included  in  the  said  order  of  the 
7th  February,  1878,  be  distinguished  from  the  purchase -money  arising 
from  the  property  sold  under  the  said  last  mentioned  order.  Bonville's 
Court  Cad,  Ac,  Co.    HtUl,  V.-C,  22  Feby.  1878.    A.  440. 


in  action  by 
ilebenture 
liolders,  and 
direction  thxil 
company's 
chattels  to  be 
put  up  for  sale 
at  same  time. 


Form  373. 


in  sale  by  tms-  f^^^.  ^he  liquidators  of  the  said  co.,  &c.,  I^et 

tees  for  deben-  -        ,  ,       i.    i  •      i  • 

ture  holders.      1 877,  for  the  Sale  of  the  property  comprised  ii 


Upon  the  application  of  B.,  G.  and  C,  the  trustees  for  the  debenture 
holders  of  co.  and  mortp^agees  of  the  L.  Collieries  under  a  certain  inden- 

Direction  to  t  ^        •         ^  y  •  p         ^  t  i 

liq.  to  concur    ture,  dated,  &c.,  and  upon  heanng  the  solicitors  for  the  appucants  and 

the  contract  dated  4  Dec, 
in  the  said  contract,  forming 
])art  of  the  property  of  the  said  co.  l)e  con  finned.  And  Let  all  necessary 
and  proper  parties  join  in  and  execute  all  deeds  necessary  to  give  eflfect 
to  the  same,  to  be  settled  by  the  judge  in  case  the  parties  differ.  And  Let 
tlie  applicants  pay  to  the  said  C.  &  L.,  as  the  said  liquidators,  their  costs  of 
and  occasioned  by  this  application  and  consequent  thereon,  and  of  exe- 
cuting the  necessary  deeds  assigning  the  property  to  the  purchaser,  to  be 
taxed  by  the  taxing  master  in  case  the  parties  differ  about  the  same, 
Llangameck  Collieries  Co.  M.  R,,  13  Dec.  1877.  B.  2062.  See  Form 
249. 


Form  374. 

Liberty  to 
assign  last 
days  of  terms. 


Upon  the  application  of  K.  &  B.,  the  trustees  for  the  debenture 
holders  of  the  above-named  co.,  and  upon  hearing,  &c.,  Order  that  the 
off.  liq.  of  CO.  do  concur  in  the  assignment  or  assignments  to  the  pur- 
chaser or  purchasers  from  the  applicants  of  the  property  included  in 
their  mortgage,  dated  5  Feb.,  1875,  in  the  said  order  of  3  Ap.,  187C, 
mentioned,  or  any  part  or  parts  thereof,  for  the  purpose  of  vesting  in 
such  purchaser  or  purchasers  the  last  days  of  the  respective  terms  created 
by  the  leases  of  the  same  property,  and  the  options  of  purchasing  the  fiw- 
hold  of  such  property  contained  in  such  leases  respectively,  and  that  the 
said  off.  liq.  do  convey,  assign,  demise,  and  assure,  or  join  in  conveying, 
assigning,  demising,  and  assuring  the  property  included  in  the  said  mort- 
gage in  such  manner  as  the  applicants  may  direct.  Olohe,  Jtc,  Co.  M. 
R.,  4  May,  1877.    A.  906. 


Form  376.       Upon  the  application  of  J.  &  T.,  two  of  the  liquidators  of  the  above- 

Order  giving  named  CO.,  and  upon  hearing  the  solicitors  for  the  applicants  and  for 

liquidatorB cl  ^]^q  committee  of  creditors  of  the  said  co.,  and  upon 

hbertyto       .  '  '  r 
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reading  the  orders  dated  respectively  the  16th  of  Feb.  1877  aad  the  Ist  Form  376. 
of  March,  1877  :  It  is  ordered  that  the  applicante  be  at  liberty,  either  tender  for 
jointly  or  severally,  to  tender  for  the  purchase  of  the  properties  directed  purchaso  of 
to  be  sold  by  the  said  order,  dated  1  March,  1877,  Bri/nmawr  Coal  Co.,  ^J^jf^ 
Hall,  V.-C,  18  Ap.  1877.  A.  656. 


Miscellaneous  Authorities  to  Official  Liquidator. 

Upon  the  application  of and the  prov.  oflf.  liqs.  of  co.  &c..  Form  376. 

Order  that  the  said  liquidators  be  at  liberty  on  or  before  the  24th  March,  Liberty  to  give 

1877,  to  give  up  possession  of  the  offices  of  the  said  co.,  at  No. ^  ^v  companps 

Lombard  Street,  in  the  City  of  London,  and  that  they  be  at  liberty  to  ^oUier.**  * 
take  other  offices  for  the  purposes  of  the  winding-up,  at  a  rent  not 
exceeding  150/.  per  annum,  and  that  they  be  at  liberty  to  sell  so  much 
of  the  furniture  and  fittings  at  present  in  ujse  at  the  said  offices  in 
Lombard  Street  as  they  may  deem  proper  or  necessary.  Hooper's 
Telegraph  Works,  M.  R,  21  March,  1877.  A.  523. 


Upon  the  application  of  the  oflT.  liqs.  &c..  Let  the  applicants  be  at  liberty  Form  377. 
to  continue  the  employment  of  the  said  H.  as  manager  of  the  works  liberty  to 
belonging  to  the  said  co.  at  a  salary  of  4001  per  annum  during  the  coi^^n« 
carrying  on  of  the  said  works,  or  until  further  order ;  such  employment  ""***^''' 
to  be  determinable  upon  a  week's  notice  in  the  event  of  the  company  no 
longer  having  need  thereof.  And  it  appearing  that  the  said  off.  liqs.  con- 
tinued the  employment  of  Mr.  W.,  the  late  secretaiy  of  the  said  co. 
up  to  the  16th  May,  1877,  at  a  salary  of  825/.  p.  a.,  the  judge  doth 
approve  of  the  same.    Hooper^s  Telegraph  Works,  M.  B.,  5  June,  1877. 
A.  1037. 


Upon  the  application  of  the  off.  liqs.,  &c..  Let  the  said  off.  liqs.  be  at  Form  378. 
liberty,  subject  to  his  giving  to  their  respective  satisfaction  security  to  Liberty  to 
the  amount  of  not  less  than  200/.,  to  appoint  S.,  now  residing  at  Cape  *Pi»in* 
Breton,  Nova  Scotia,  in  the  Dominion  of  Canada,  local  manager  of  the 
works  and  property  of  the  said  co.,  at  Cape  Breton  aforesaid,  subject  to 
one  month's  written  notice  to  quit  on  either  side,  at  a  salary  of  150/.  per 
annum,  to  commence  from  the  1st  June,  1878,  in  the  place  of  N.,  who  has 
resigned  his  appointment  as  manager  of  the  said  works  and  property. 
Cape  Breton  Co.,  Malins,  V.-C,  28  May  1878.  A.  983. 


Let  the  off.  liqs.  of  co.  be  at  liberty  to  employ  C,  the  late  secretary  Form  379. 

of  CO.,  to  prepare  and  investigate  certain  accounts  and  other  papers  for  rr~ 

the  use  of  counsel :  And  let  the  remuneration  to  be  paid  to  the  said  off.  Uqs. 

c  0  to  employ 
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Form  379.  0.  be  fixed  in  chambers.  Auvergne,  Jtc.,  Co.,  Pry,  J.,  7  Ap.  1879, 
: — : —  A.  691. 

secretary  to 

prepare 

accounts. 

Form  380.       Upon  the  application  of  the  off.  liq.,  &c.,  Let  Mr.  L.,  of  the  firm  of 

Appointment    auctioneers  and  surveyors,  be  appointed  as  a  person  to  report  to 

of  surveyor  to  the  judge  which,  if  any,  of  the  valuables  included  in  the  particulars  A. 
fixture"h-om  referred  to  in  the  contract  for  sale  dated  &c.,  to  the  L.  P.  Association, 
chattels.  are  comprised  as  fixtures  or  otherwise  in  the  mortgage  dated  &c.,  and 

which  of  the  other  valuables  belong  to  the  said  off.  liq.,  distinguishing 
those  of  them  which  are  subject  and  those  (if  any)  of  them  which  are 
not  subject  to  the  distress  of  the  said  mortgagees :  And  let  the  question 
by  whom  and  out  of  what  fund  the  fees  and  disbursements  of  the  said 
L.  and  the  costs  of  this  application  are  to  be  borne  and  paid  be  reserved. 
Alexandra  Palace  Co.,  Malins,  V.-C,  15  March,  1877.  A.  480. 


Form  381.  Upon  the  application  of  the  liq.,  &c.,  and  upon  reading  [supervision 
~  ~*r~l  order,  &c.].  Let  Mr,  F.  of be  and  he  is  hereby  appointed  to  deter- 
mine what  chattels  situate  upon  the  property  comprised  in  the  mortgage 
to  B.  and  others  dated  &c.  are  and  what  are  not  fixtures :  And  let  the 
costs  of  the  said  B.  and  others  the  mortgagees  be  ascertained  in 
chambers  and  added  to  their  securities,  but  in  such  costs  the  attendance 
of  counsel  is  not  to  be  allowed.  Forest  of  Dean  Coal  Co.,  M.  B.,  20  July, 
1877.  A.  1599. 


Form  382        Upon  the  application  of  the  prov.  off.  liq.,  &c.,  Let  the  said  prov.  off. 

liq.  be  at  liberty  to  employ  Messrs. ,  to  make  an  inventory  and 

have  inventory  valuation  of  all  the  storesaud  loose  gear  and  other  moveable  property  in 
and  valuation   or  about  the  wharf  premises  of  the  said  co.  and  not  being  fixtures,  and 
m^e^^^^     -     let  the  costs  of  such  inventory  and  valuation  be  costs  in  the  winding- 
up.    ButWs  Whmf  Co.,  22  Oct.  1878,  HaU,  V.-C.  A.  1881. 


seU  stock-in 
trade. 


Form  383.  Upon  &c.,  Let  the  said  B.  as  such  prov.  off.  liq.  be  at  liberty  to  take 
Liberty  to  sue  ^^^^  proceedings  against  the  persons  being  debtors  of  the  said  co.  named 
debtors  and  in  the  Schedule  hereto,  as  he  may  be  advised,  to  recover  payment  of  the 
debts  due  from  them  to  the  said  co. :  And  let  the  said  B.  as  such  liq.  aa 
aforesaid  be  ^t  liberty  to  sell  the  stock-in-trade  of  the  said  co.  or  such 
part  thereof  as  he  may  think  it  advisable  to  selL  Tea  Co.,  Hall,  Y.-C, 
1  Mar.  1878.  B.  581. 


Form  383a.     Let  the  applicants  as  such  off.  liqs.  be  at  liberty,  in  all  cases  in  which 
Genenl  liberty  ^^^7  ^^^  jointly  of  opinion  that  the  estate  of  the  bank  will  be  benefited 
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by  the  proceedings,  to  issue  at  their  discretion  from  time  to  time  the  Porm  383a. 

necessary  legal  process  against  the  parties  to  overdue  or  returned  bills  of  r rjT" 

exchange  held  by  the  bank  :  And  let  no  action  be  commenced  pursuant  of  exchange, 
to  this  order  unless  there  is  a  reasonable  prospect  of  at  least  the  costs 
thereof  being  recovered  against  the  persons  sued  :  And  no  action  is  to 
be  brought  to  trial  without  the  sanction  of  the  judge  in  chambers  first 
obtained.    West  of  England,  ite.,  Bank.,  Malins,  V.-C,  7  Jan.,  1879,  A.  84. 

For  order  giving  off.  liqs.  liberty  "  to  make  the  usual  proof  in  bankruptcy 
against  any  person  or  persons  indebted  to  the  bank  who  is  already  or  is  or  are  or 
shall  be  adjudicated  bankrupt,  and  either  of  the  appUcants  to  be  at  liberty  to  swear 
the  necessary  affidavit  or  affidavits  in  proof  of  any  debt  or  debts  due  to  the  bank 
from  any  bankrupt  estate,"  see  West  of  England^  ^e,^  Bank,  Malins,  V.-C,  10  Jan., 
1879.    B.67. 


Upon  the  application  of  the  oflT.  liq.  of  co.,  &&,  Let  the  said  off.  liq.  Form  384. 
be  at  liberty  to  institute  an  action  in  the  High  Court  of  Justice  against  f^^ertyto 
B.  for  6  months*  rent  of  the  company's  premises  and  plant,  and  to  pro-  bring  action 
secute  such  action  up  to  giving  notice  of  trial ;  but  after  such  notice  ^®'  ""'*' 
shall  have  been  given  no  further  steps  are  to  be  taken  in  the  action 
without  further  leave  of  the  judge.    Taurine  Co,,  Limd,,  M.  S.,  15  Nov., 
1876.  B.  1760. 


Upon  the  application  of  B.  and  L.,  the  off.  liqs.,  &c.,  and  upon  hearing,  Porm  386. 
&a,  and  upon  reading  an  order  dated,  &c.,  and  the  writ  of  summons  liberty  to 
issued  on  the  10th  of  May,  1877,  in  an  action  conmienced  in  the  defend. 
Chancery  Division  of  the  High  Court  of  Justice  wherein,  &c.,  Order 
that  the  applicants  be  at  liberty  on  behalf  of  the  said  ca  to  take  all 
necessary  and  proper  proceedings  as  they  may  be  advised  by  way  of 
defence  in  the  said  action.    Hooper* s  Telegraph  Works,  M.  B.,  15  May, 
1877.  A.  904. 


Upon  the  application  of  C.  the  off.  liq.,  &c..  Let  the  conditional  Form  388. 
contract  dated,  &c,  and  made,  &c.,  being  the  exhibit  to  the  affidavit  Onier  oon- 
of  the  said  C.  for  a  lease  to  the  said  M.  &  W.  of  a  portion  of  the  5™??^"'\ 

^  tract  to  grant 

leasehold  shop  and  premises  situate  at  Street,  Liverpool,  in  the  lease. 

county  of  L.  at  the  rent  of  85/.  per  annum  be  carried  into  effect* 
American  Bowling,  Jtc,  Co,,  80  July,  1878.  A.  1478. 

For  order  giving  off.  liq.  liberty  to  grant  an  underlease  of  part  of  company's 
property,  see  Eoonomia  Benefit  Soe.,  Fry,  J.,  16  July,  1879.    A.  1553. 

A  lease  of  a  company's  undertaking  can  be  sanctioned  as  an  arrangement  under 
the  Joint  Stock  Companies  Arrangement  Act,  1870.  In  re  Dynetor  I>yjfryn, 
dto.,  Co,,  11  C.  DlT.  605. 

0  0  2 
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Form  387.       Upon  the  application  of  the  off.  liq.,  Ac,  Order  that  the  said  off.  liq. 

Libertrto        ^  ***  liberty  to  execate  the  power  of  attorney  to  M.  marked  P.  verified 

axecate  power  by  the  affidavit  of  J.  filed,  &c.,  and  identified  by  the  chief  clerk's 

of  aitoniey.      signature  in  the  margin  thereof  for  the  purpose  of  recovering  from  the 

estate  of  N.  of  Belgium,  Banker,  such  sums  of  money  as  may  be  due 

from  the  estate  of  the  said  N.  to  the  said  company.    OUoman  Company 

Limd.,  Bacon,  V.-C,  26  April,  1878.  821  B. 

For  Older  giying  off.  liq.  liberty  to  appoint  attorney  to  prosecnte  any  actions 
which  off.  liq.  may  bring  in  Spain,  see  Madrid  MarktU  Co,,  Hall,  V.-C,  10  Ap., 
1879.    B.691. 


Form  388.       Upon  the  application  of  C,  the  sole  liq.  of  co.,  and  upon  hearing,  &c. 

Another  form  ^^^  ^W^  reading,  &c,,  and  the  order  dated  12  Jan.,  1878,  whereby  the 
said  liquidator  was  to  be  at  liberty  to  constitute  N.,  of  Lima,  in  Pern, 
his  attorney  for  the  purpose  of  realising  and  getting  in  such  of  the 
assets  of  the  company  there  as  he  should  be  instructed  by  the  said  liq, 
to  realise  and  get  in  subject  to  his  giving  security  for  10,000/.  by  bond 

of  the Bank  for  that  amount  in  the  form  approved  by  the  chief 

clerk  of  the  judge  within  three  months  from  the  date  of  the  last- 
mentioned  order,  and  upon  reading  an  affidavit  of  the  said  C,  filed,  &a. 
Order  that  the  said  liquidator  be  at  liberty  to  accept,  in  lieu  of  the 

security  mentioned  in  the  last-mentioned  order,  the  bond  of  the 

Bank  in  the  form  approved  by  the  said  chief  clerk  for  the  sum  of  5000/.: 
And  order  that  the  time  within  which  the  security  is  to  be  given  by  the 
said  N.  pursuant  to  the  said  order  of  the  12th  of  Jan.,  1878  be  enlarged 
until  the  12th  of  June,  1878.  General  South  American  Co,  Ld.y  Malins, 
V.-C,  11  April,  1878.  A.  823. 


Form  389.       Upon  the  application  of  B.  and  Y.,  the  liqs.  of  co.,  and  upon 

7T~~7 hearing  the  solicitors  for  the  applicants,  and  upon  reading  an  order 

employ  agent  dated,  &c.,  an  affidavit  filed,  &c.,  being  respectively  the  balance  order 
in  PeriL  against  P.  and  the  affidavit  of  service  thereof  through  the  post  office,  a 
joint  affidavit,  &c.,  Order  that  the  said  B.  and  Y.  as  such  liqs.  as  aforesaid, 
be  at  liberty  to  employ  R.  of  Lima,  in  the  Republic  of  Peru,  as  agent 
of  the  said  B.  and  Y.  for  them  and  on  their  behalf  as  such  liqs.  as 
aforesaid,  and  in  their  name  or  otherwise,  to  ask,  demand,  sue  for,  re- 
cover and  receive  of  and  from  the  said  R.  mentioned  in  the  said  order  of 
4  July,  1876,  or  from  any  person  or  persons  on  his  behalf,  the  sum  of 
20,522/.  lis.  lid.  for  and  in  respect  of  calls  upon  shares  in  the  said  co. 
held  by  the  said  R.  together  with  interest  on  the  said  sum  from  20  Mar. 
1876  until  payment  at  5  p.  c.  p.  a.,  and  to  compound,  compromise,  and 
accept  part  in  lieu  and  in  satisfaction  of  the  whole  of  the  said  debt  or 
sum  of  20,522/.  We,  lid,  and  interest  as  aforesaid,  And  upon  payment 
of  the  said  sum  and  interest,  or  any  part  thereof,  into  the Bank  at 
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Lima  in  the  names  of  the  said  liquidators  B.  &  Y.,  to  give  a  good  and  Form  389. 

eflPectual  discharge  and  receipt  for  the  said  smn  or  such  part  thereof  as 

may  be  paid  as  aforesaid.  And  order  that  the  said  B.  &  Y.  be  at  liberty 
to  allow  and  pay  to  such  attorney  or  agent  out  of  such  sum  as  by  him 
or  through  his  intervention  shall  be  recovered  and  so  paid  in  as  aforesaid, 
a  commission  not  exceeding  in  amount  one-third  of  the  sum  so  re- 
covered and  paid  in  as  aforesaid.  Bristol  A  South  American^  JtCy  Co,, 
81  May,  1877.  A.  1259. 

For  liberty  to  employ  detecttre  as  regards  contrlbntories,  see  Form  409. 


Upon  the  application  of  the  off.  liqs.,  &c.,  that  the  applicant  E.,  one  Form  390. 

of  the  said  off.  liqs.,  be  at  liberty  during  the  month  of  Sept  1877,  to  j^^,  ^     

proceed  to  Nova  Scotia,  arriving  there  previously  to  the  2nd  Oct.  1877,  abniad. 
and  to  remain  there  for  such  time,  not  exceeding  one  calendar  month, 
as  may  be  necessary  for  further  assisting  in  the  defence  of  the  said  co. 
to  the  action  brought  by  0.  against  the  said  co.  in  S.,  and  for  prosecuting 
the  equity  suit  brought  in  the  Court  of  Nova  Scotia  in  the  name  of  the 
said  CO.  against  O.  in  H.  in  relation  to  the  afbirs  of  the  said  co..  And 
order  that  the  expenses  of  the  said  E.,  of  and  relating  to  the  said  jour- 
ney, not  exceeding  the  sum  of  1002.,  be  paid  out  of  the  assets  of  the  said  co. 
Gape  Breton  Co,,  Malins,  V.-C,  9  August,  1877.    A.  1873. 


Upon  the  application  of  W.,  the  off.  liq.,  &c.,  and  upon  reading,  &c..  Form  391. 
and  an  order  made  in  the  action  of  the  Lisbon,  Jtc.,  Co.  v.  Cfrant,  1877, , .,       ^ 
L.  145,  upon  the  application  of  C,  one  of  the  defendants  in  such  action:  give  Bocarity 
Let  the  applicant  be  at  liberty  out  of  the  assets  of  the  said  co.  to  pay  ^^^  ®^**"* 

the  sum  of  lOOZ,  into  Court  to  the  credit  of  the  said  action, ^v. , 

to  an  account  intituled  "Security  for  costs  of  the  deft.  C,"  pur- 
suant to  the  said  order  in  the  said  action  and  dated  1  Feb.  1878.  Lis* 
bon  Steam  Tramways  Co.,  Malins,  V.-C,  28  Feb.,  1878.  B.  448.  See 
Form  232. 


Upon  the  application  of  T.  &  C,  the  prov.  off.  liqs.  of  Bank,  &c.,  Let  Form  392. 
the  applicants,  as  such  prov.  off.  liqs.  as  aforesaid,  be  at  liberty,  in  the  liberty  to 
event  of  any  person  or  persons  demanding  the  return  or  delivery  up  to  him  return 
or  them  of  any  deed,  security,  or  other  valuable  deposited  with  the  said  JeMeitodwith 
bank  for  safe  custody,  to  deliver  up  to  him  or  them  such  deeds,  securities,  bank  for  safe 
or  valuables  respectively,  notwithstanding  the  person  or  persons  demand-  ^^***^y' 
ing  the  return  of  the  same  is  or  are  a  shareholder  or  shareholders  in  the 
said  bank  :  And  costs  of  the  applicants  of  and  incident  to  this  applica- 
tion to  be  costs  in  the  winding-up.     West  of  England,  Ac,  Bank, 
Malins,  V.-C,  20  Dec.  1878.  2118  B. 
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Liberty  to 
discount  bill. 


Form  393.  Upon,  &c.,  It  is  ordered  that  the  off.  liq.  of  the  co.  be  at  liberty  to 
discount  the  bill  for  710/.  128,  2d,  in  his  hands,  and  out  of  the  proceeds 
to  pay  the  wages  of  the  workmen  of  the  said  co.  which  will  become  due 
on  the  19th  of  May,  1866,  and  for  carriage  of  the  goods  and  for  the 
purchase  of  coal  to  carry  on  the  works  of  the  said  co.  mentioned  in 
the  said  affidavit  of  P.,  not  exceeding  in  the  whole  the  sum  of  550/. 
Northfield  Iran  Co.y  M.  R.,  18  May,  1866. 


Form  394. 

Liberty  to 
repay  pre- 
miums paid 
by  mistake. 


Upon  the  application  of  H.,  the  off.  liq.  of,  &c..  Order  that  the  said 
H.  be  at  liberty  to  repay  to  the  policy-holders  of  the  said  co.  whose 
names  are  set  forth  in  the  2nd  column  of  the  schedule  to  the  said  affi- 
davit and  numbered   respectively to inclusive  in  the   Ist 

column  of  the  same  schedule,  the  amounts  set  opposite  to  their  respective 
names  in  the  7th  column  of  the  said  schedule,  being  premiums  paid  by  the 
said  policy-holders  to  the  said  liq.  since  the  date  of  the  order  to  wind  up 
the  said  co.,  and  which  premiums  had  not  accrued  due  at  the  date  of  the 
said  order.  And  order  that  in  taxing  the  costs  of  the  said  H.  as  the  prov. 
and  off.  liq.  of  the  said  co.  all  premiums  received  by  him  from  policy-holdera 
be  distinguished  from  his  receipts  from  other  sources,  and  that  the  date  at 
which  such  premiums  respectively  become  due  be  stated  in  the  certificate, 
and  that  his  payments  in  respect  of  such  premiums  be  also  distinguished. 
And  costs  of  and  incident  to  application  to  be  costs  in  winding  up. 
British  Imp,  Inmr,  Co.,  Hall,  V.-C,  16  July,  1877,  A.  1445. 


For  order  authorising  off.  liqs.  to  enter  into  contract  for  completion  of  company's 
railway  and  pier,  see  Cape  Breton  Co,y  Malins,  V.-C,  2  May,  1877.    A.  818. 

For  order  confirming  contract  on  behalf  of  co.  in  liquidation  to  lay  the  perma- 
nent way  of  a  railway  over  bridges,  see  HamiltonU  Wtndwr  Ironfeorke,  Fry,  J.,  29 
Mar.,  1879.    A.  664. 

Contributories. 

As  to  settling  the  list  of  contiibotoTies,  see  ss.  98  &  99  of  the  Act  and  Bules  29 
30,  31,  63,  and  64,  and  Forms  in  Schedule  to  Bales,  Nos.  24  to  43. 

As  to  the  liability  of  the  contribntories,  see  s.  38  of  the  Act. 

S.  98  of  the  Act  provides  that  the  Conrt  shall  settle  a  list  of  contribntories.  The 
list  is  to  be  prepared  by  the  official  liquidator,  and  to  be  verified  by  the  affidavits 
Kale  29.  The  list  is  to  be  left  at  the  chambers  of  the  judge,  and  an  appointment  for 
settlement  obtained,  and  notice  is  to  be  given  :  Rule  30.  The  result  of  the  settle* 
ment  is  to  be  certified  by  the  chief  clerk.  The  following  forms  will  be  found  in  the 
schedule  to  the  rules.  26.  List  of  contributories.  24.  Affidavit  of  official  liquidator 
in  support.  26.  Notice  to  contributories  of  appointment  to  settle  list.  27.  Affidavit 
of  service  of  notice.  30.  Supplemental  list  of  contributories.  29.  Affidavit  in  sup- 
port. 81.  Certificate  of  chief  clerk  of  settlement  of  list  32.  Order  to  vary  list. 
At  the  meeting  to  settle  the  list  the  affidavit  of  service  of  the  notices  and  the 
ZofuUm  Oatette  and  other  papers  containing  the  advertisement  (if  directed)  must 
be  produced,  and  the  settlement  is  then  proceeded  with. 

Usually  all  unopposed  cases  are  taken  first,  and  then  the  opposed.  As  regards 
the  latter,  the  official  liquidator  produces  his  evidence  to  fix  the  alleged  con^ba- 
tory,  and  then  the  alleged  contributory  produces  his  evidence  in  opposition. 

The  evidence  is  usually  by  affidavit,  and  when  the  chief  clerk  has  gone  into  it  he 
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gives  his  decision.    If  cither  of  the  parties  thialc  fit,  the  matter  can  thereupon  be  Vnrm  394. 

referred  to  the  judge,  or  he  can  wait  until  the  certificate  ha?  been  settled,  and 

then,  within  four  days  after  it  has  been  signed  by  the  chief  clerk",  and  before 
approval  by  the  judge,  issue  a  summons  to  take  the  opinion  of  the  judge  thereon. 
Consol.  Order  35,  r.  49.  Or  he  may  wait  until  the  certificate  has  been  filed,  and 
within  eight  days  afterwards  take  out  a  summons  to  vary  or  discharge  tlic  certifi- 
cate.   Consol.  Ord.  35,  r.  52.    Morgan,  154. 

However,  in  most  cases,  if  an  alleged  contributory  is  dissatisfied  with  the  chief 
clerk's  decision,  he  takes  out  a  summons  at  once  to  strike  his  name  off  the  list,  and 
if  necessary,  this  summons  is  adjourned  into  court. 

The  costs  of  a  person  unsuccessfully  disputing  his  liability  as  a  contributory 
must,  as  a  rule,  be  paid  by  the  contributory.  Gontr'g  etue^  6  Eq.  77  ;  AfidrewM 
ease,  3  Ch.  161. 

If  the  alleged  contributory  successfully  dispute  his  liability,  he  will  get  his  costs. 
J>  a/um>  eauff  3  Eq.  77,  and  Form  398  and  402,  it^fra.  And  if  costs  are  given  him, 
they  will  be  payable  out  of  the  assets  in  priority  to  the  liquidator's  costs.  Home 
Inteitment  Cb,,  14  C.  D.  167. 


Formal  parts:  see  st^a,  Form  313. 

On  the  part  of  A.  of ,  that  the  name  of  the  applicant  may  be  Form  395. 

struck  off  the  list  of  contributories  of  the  above-named  company,  and  z- : — 

that  the  official  liquidator  of  the  said  company  may  be  ordered  to  pay  itnke  name 
the  costs  of  this  application.  off  list 


Formal  parts:  see  supra,  Form  813. 

On  the  part  of  F.  P.,  one  of  the  persons  settled  on  the  list  of  contri-  Form  396. 
butories  of  the  above-named  company  by  my  chief  clerk,  that  the  gammons  to 
certificate  of  my  chief  clerk  dated,  &c.,  of  the  result  of  the  settlement  of  varycertifi- 
tiie  list  of  contributories  of  the  above-named  company  may  be  altered  or  ^ 
varied  as  follows,  namely,  by  excluding  the  name  of  the  applicant  from 
the  first  part  of  the  schedule  to  such  certificate,  and  that  such  conse- 
quential directions  may  be  given  and  corrections  and  alterations  made 
in  the  said  certificate  as  may  be  necessary. 


Formal  parts:  see  supra,  Form  818. 
That  so  much  of  the  said  certificate  of  my  chief  clerk  dated,  &g.,  as  Form  397. 


certifies,  that  A.  is  the  holder  of  500  shares  in  the  above-named  co.,  Xno^erT 
and  as  such  has  been  placed  on  the  list  of  contributories  of  the  said  co. 
may  be  varied  by  inserting  in  the  said  certificate  as  the  holder  of  100 

of  the  said  shares  the  name  of  B.  of ,  in  the  place  and  stead  of  the 

said  A.,  and  that  such  consequential  directions,  &c. 
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Form  398.      Upon  the  application  of  the  off.  liq.  of  co.  to^ttle  the  list  of  contri- 
Ordcr  to  strike  b^*^^®^  made  ont  by  him  and  left  at  the  chamben  of  the  M.  R.,  wherein 

Damo  off  list,    the  name  of  E.  of has  been  included  as  a  member  holding  24 

shares,  to  fix  the  name  of  the  said  E.  upon  such  list,  and  upon  reading 
the  solicitors  for  the  said  off.  liq.  and  for  the  said  E.,  and  upon  hearing, 
&c.,  Let  the  name  of  the  said  E.  be  struck  off  the  list  of  contributories 
for  unpaid  shares:  And  order  that  the  said  off.  liq.  do  pay  to  the  said  E. 
the  sum  of  14/.  10«.  6^.,  being  the  ascertained  amount  of  his  costs  of  this 
application.  Soulhsea  Floral  Hall  Co.,  VL  B.,  25th  June,  1877.  B. 
1458. 


Form  399.  Upon  the  application  of  T.  to  review  the  list  of  contributories  of  co. 
Old  to~l  ^^  respect  of  the  inclusion  of  the  said  T.  therein  as  an  unpaid  shareholder 
name  in  list,  and  that  his  name  might  be  struck  out  or  entered  as  a  fully  paid-up 
shareholder,  and  upon  hearing  the  soiiciton  for  the  applicant  and  for  the 
off.  liquidator,  &c.  [a^.  into  Court],  Let  the  name  of  the  applicant  be 
placed  in  the  said  list  for  150  paid-up  shares  only,  And  let  the  costs  of 
the  applicant  and  the  said  off.  liq.  be  taxed,  &c.,  and  paid  out  of  assets 
of  CO.  Eujnon  Fuel  and  Oas  Co,,  Halins,  Y.-C,  17  Mar.  1877. 
A.  597. 


Form  400.  Upon  the  application  of  the  ofBcial  liquidator,  &c.,  Let  the  said  W.  S. 
Order  to  settle  *  S*  ^  *^^  ^^^7  *"*  hereby  settled  upon  the  list  of  contributories  of 
ezeeuton  in  the  said  society  as  the  executors  of  the  said  S.  deceased,  in  respect  of  50 
^^  shares  held  by  him  in  the  said  co.    Crown  Co-cperative  Soe.,  M.  B., 

20  Jan.  1877.    A.  487. 


Form  401.      Upon  the  application  of  the  off.  liq.  of  co.  to  settle  the  list  of  contri- 
Order  to  butories  thereof  which  had  been  adjourned  from  time  to  time  to  the  29fch 

retain  name     Nov.  last,  when  the  chief  clerk  of  His  Lp.  the  V.-C.  Sir  C.  Hall  settled 

Special  leave  ^^®  ^^  ^'  ^P^^  ^^^^  ^^^»  ^^^  ^^^  ^^^  ^^'  ^^^^^  thereupon  at  the  request 
to  appeal  of  the  said  A.  adjourned  the  matter  to  the  Y.-C.  in  chambers  on  Monday, 
the  10th  of  Dec.  instant,  and  on  the  matter  coming  on  before  his  Lp.  in 
chambers  this  day,  and  upon  hearing  counsel,  &c.,  and  upon  reading,  &c.. 
The  judge  doth  order  that  the  name  of  the  said  A.  be  retained  on  the 
list  of  contributories  of  the  said  co.,  and  doth  hereby  give  special  leave 
to  appeal  against  this  order  without  any  application  being  made  to  him 
in  court  to  set  aside  this  order  or  dischaige  the  same.  And  the  judge 
doth  not  think  to  make  any  order  as  to  costs,  the  parties  proposing,  sub- 
ject to  the  approval  of  the  Court  of  Appeal,  that  the  said  A.  if  unsuooess- 
fnl  on  the  appeal  should  be  paid  his  costs  out  of  the  assets  of  the  co., 
and  that  if  successful  he  shall  not  ask  for  costs  against  the  oflScial 
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liquidator  personally.    Church  and  Empire,  Ac,  CS?.,  Hall,  V.-C,  10  Form  401. 
Dec.  1877,  A.  2195. 


Upon  motion  by  way  of  appeal  this  day  made  unto  this  court  by  A.  in  Form  402. 
person,  and  upon  hearing  counsel  for  the  liq.  of  co.,  and  upon  reading  order  on 
the  order  dated  15  July,  1876:  Order  that  the  said  order,  whereby  it  was  ^vv^  re- 
ordered that  the  name  of  the  said  A.  should  be  placed  upon  the  list  of  appealed  from, 
contributories  of  the  said  co.  in  respect  of  8520  shares  therein  upon 
which  nothing  has  been  paid,  be  discharged.  And  declare  that  the  said 
A.  held  and  holds  the  said  shares  as  fully  paid-up,  and  order  (he  so  desir- 
ing) that  his  name  be  not  placed  on  the  list  of  contributories  of  the  said 
CO.  in  respect  of  the  said  shares  or  any  of  them.  And  order  that  the  liq. 
of  said  CO.  do  pay  to  the  said  A.  his  costs  of  and  occasioned  by  the  said 
order  including  his  costs  of  this  application,  such  costs  to  be  taxed  by 
the  taxing  master.     Wedgwood  Goal,  Jtc,  Co,,  Anderson's  case,  Court 
of  Appeal,  14  Nov.  1877,  B.  2021.    See  also  report  in  7  C.  Div.  75. 


Upon  motion  by  way  of  appeal,  &c.,  by  counsel  for  the  off.  liq.  of  co.  Form  403. 
that  the  order  dated  81  July,  1876,  might  be  varied  or  discharged  and  Appeal  of 
that  M.  might  be  placed  on  the  list  of  contributories  of  the  said  co.  in  off.  liq. 
respect  of  25  shares,  in  the  presence  of  counsel  for  the  said  M.,  and  upon 
reading  the  said  order,  an  order  dated  1  July  1876,  and  the  evidence 
in  the  said  last  mentioned  order.  This  Court  doth  not  think  fit  to 
make  any  order  on  the  said  motion,  but  doth  order  that  the  said  off. 
liq.  do  pay  to  the  said  M.  his  costs  of  and  incident  to  the  said  motion  to 
be  taxed,  &c.    Australian  Direct  Steam  Co.,  Ct.  of  App.,  6  Mar.  1877. 
A.  549. 


Upon  the  application  of  the  off.  liq.,  &c.,  that  so  much  of  the  chief  Form  404. 
clerk's  certificate  dated,  &c.,  as  certifies  that  H.,  N.,  &  J.,  the  several  oi^er  refaring 
persons  whose  names  are  set  forth  in  the  2nd  schedule  thereto  as  having  application  to 
been  excluded  from  the  list  of  contributories  might  be  varied  by  striking  ^  ^*^*  * 
out  the  said  second  schedule,  and  placing  the  names  of  the  said  several 
persons  therein  named  in  the  first  schedule  to  the  said  certificate,  and 
that  such  consequential  alterations  and  corrections  as  might  be  necessary 
might  be  made  in  the  said  certificate,  and  upon  hearing  the  soUcitor  for 
the  applicant  and  for  the  respondents  H.,  N.,  &  J.,  and  upon  reading 
the  said  chief  clerk's  certificate,  Let  the  said  application  be  dismissed. 
London  and  Provincial^  Jtc,  Co.,  11  April,  1877.  B.  618. 


Upon  the  application  of  S.,  &a,  Let  the  said  chief  clerk's  certificate  Form  405. 
be  varied  by  excluding  the  name  of  the  applicant  as  a  contributory  of  ^^^^^^ra^rii^ 
the  said  co.^  And  let  the  name  of  the  said  S.  be  removed  from  the  list  of  certificate. 


394 


COMPULSORY  WINDING-UP. 


Form  406.  contributories  of   the  said  co.,  no  order  as  to  costs  of  application, 
■  except  that  the  costs  of  the  said  oflF.  liq.  be  paid  out  of  the  aasets  of 

the  said  co.  as  and  when  the  judge  shall  direct.     National  Funds  Assu- 
rance Co.,  M.  R.,  25  June,  1877.  B.  1169. 


Evidence  on  Applications  to  vary  List  or  Csrt^icate. 

The  alleged  contributory  will  file  evidence  in  support,  and  the  official  liquidator 
in  opposition  or  vi^r  verm.  As  to  cross-examination  on  affidavits,  see  Form  614, 
et  9fq.  As  to  obtaining  evidence  of  witnesses,  see  infra^  after  Form  522.  As  to 
discovery  and  inspection,  see  tn/'ra,  Form  506,  et  seq.  As  to  notices  to  prodnce  and 
admit,  infra ^  Form  623. 


Form  406.  Upon  the  application  of  the  L.  F.  Association,  contributories  of 
the  above-named  co.,  and  hearing  the  solicitors  for  the  applicants  and  for 
the  off.  liq.  of  the  said  co.,  Let  the  applicants  have  further  time  to  file 
their  evidence  in  answer  to  the  affidavits  of  the  off.  liq.  of  the  said  co. 
and  D.  respectively  filed  in  these  matters  on  the  16th  and  17th  May, 
1878,  until  the  18th  June,  1878.  Alexandra  Palace  Co.,  Malins,  V.-C., 
27  May,  1878.  A.  977. 


Order  giving 
time  to  file 
evidence. 


Another. 


Form  407.  Upon  the  application  of  S.  the  off.  liq.  of  co.,  and  upon  hearing  the 
—  solicitors  for  the  applicants,  &c.,  Let  the  time  within  which  the  applicant 
is  to  file  his  evidence  in  chief  in  support  of  the  summons  issued  in  the 
above  matters  on  the  16th  of  June,  1876,  be  further  extended  until  die 
7th  of  Nov.  1876,  and  let  the  time  within  which  the  respondents  are  to 
be  at  liberty  to  file  affidavits  in  answer  be  extended  to  the  28th  day  of 
Nov.  1876,  and  let  the  time  within  which  the  applicant  is  to  be  at  liberty 
to  file  affidavits  in  reply  be  extended  to  the  4th  of  Dec,  1876.  Wedg- 
wood Coal,  Jtc,  Co,,  Malins,  V.-C,  26  Oct.  1876.  B.  1617. 


Form  408.  Upon,  &c..  Let  the  applicant  have  14  days  further  time  to  file  his  evi- 
deuce  in  support  of  his  summons  to  be  removed  from  the  list  of  contri- 
butories in  reply  to  the  evidence  filed  by  the  said  liq.  London  and 
Provincial,  Ac.,  Co.,  18  Ap.  1877.  B.  825. 


Another. 


Liberty  to  employ  Detective. 

Form  409.     Upon  the  application  of  the  off.  liq.  of  co.,  and  upon  hearing  the 

"rr — ' solicitor  for  the  applicant,  and  upon  reading  an  affidavit  of  the  said  off. 

empl^  liq-  filed,  &c.,  Let  the  said  off.  liq.  be  at  liberty  to  pay  out  of  the  assets 

detective 
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of  the  said  oo.  to  E.  P.  or  to  such  person  or  persons  as  may  gire  infor-  Form  409 
mation  enabling  him  to  recover  calls  from  the  contributories  of  the  said 
CO.  who  have  not  yet  satisfied  their  liability,  a  commission  of  15  p.  c. 
upon  all  sums  not  exceeding  400^.,  and  a  commission  of  10  p.  c. 
upon  all  sums  exceeding  400/.  which  may  be  recovered  in  consequence 
thereof.  And  let  such  payments  be  allowed  to  the  said  oflF.  liq.  on 
passing  his  accounts.  Estates  Investment  Co.,  M.  R.,  12  Jan.  1878. 
A.  66. 


Upon  the  application  of  L.,  the  oflf.  liq.,  &c.,  Let  the  applicant  be  at  Form  410. 
liberty  to  employ  W.  P.  to  find  out  the  whereabouts  of  the  contribute-  ^^^^^^ 
ries  mentioned  in  the  schedule  hereto,  And  let  the  said  P.  be  allowed  a 
conmiission  of  20  p.  c.  on  all  amounts  up  to  100^  recovered  from  the 
said  contributories,  and  15  p.  c.  between  lOOL  and  500/.,  and  10  p.  c. 
on  all  amounts  recovered  beyond  500/.  National  Funds  C<?.,  M.  R., 
28  Feb.  1878.  B.  445. 

For  similar  order  by  Fry,  J.,  see  St.  Naiaire  Co.,  7  Ap.  1879.  B.  685. 

For  order  of  M.  B.,  aathorismg  the  employment  of  P.  at  a  commission  to  disoorer 
whereabonts  of  contributories,  and  approving  of  the  agreement  which  had  been 
prepared,  see  Earned'*  Banking  Of,,  M.  B.,  9  May,  1879.    A.  1496. 


Calh. 

As  to  calls,  see  ss.  102, 103, 106,  and  106  of  the  Act 

The  proceedings  in  regard  to  calls  are  r^nlated  by  Boles  33, 34  and  35, 63  and  64* 
The  foUowing  forms  wiU  be  found  in  the  schedule  to  rules :  33.  Affidavit  of  official 
liquidator  in  support  of  proposal  for  call.  34.  Summons  for  intended  caU.  35. 
Advertisement  of  intended  caU.  36.  Qeneral  order  for  a  call.  37.  Notice  to  be 
served  with  general  order  for  call.  38.  Affidavit  in  support  of  application  for 
balance  order  against  contributories  who  have  not  paid  pursuant  to  the  general 
order.  39.  Order  for  payment  accordingly.  40.  Notice  to  be  indorsed  on  every 
order,  directing  payment  into  Bank  of  England.  41.  Certificate  of  payment  of 
money  into  Bank  of  England.  42.  Affidavit  of  service  of  order  [39]  for  pay- 
ment of  caU.  43.  Affidavit  of  non-payment  of  money  by  order  directed  to  be 
paid  into  Bank  of  England. 

These  forms  are  so  complete  that  it  scarcely  seems  necessary  to  add  to  them ; 
however  the  foUowing  are  given  : — 


Upon  the  application  of  the  off.  liq.,  &c..  Order  that  a  call  to  the  Form  41L 
amount  of  the  f uU  amount  remaining  unpaid  be  made  on  all  the  contri-  Q,ji^7fdl 
bntories  of  the  said  co.  whose  names  are  set  out  in  the  schedule  to  the  amount, 
said  chief  clerk*s  certificate  in  respect  of  the  shares  held  by  them  in  the 
said  CO.    And  [order  for  payment  into  Bank].     Sovereign  Jt  Belgian 
Stores  Coal  Co.,  15  July,  1877,  B.  1489. 

Upon  the  application  of  the  oflScial  liquidator,  &c..  It  is  ordered  that  ^onn  412. 

the  several  persons  named  in  the  first  column  of  the  schedule  to  this  Oider  for  pay- 
ment of  ciJIs 
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Form  412.  order  being  respectively  contributories  of  the  said  syndicate  do  within 

where  CO         ^^^^  ^^^^  ^^^^  service  of  this  order  upon  them  respectively  pay  to 

unregisteied.    the  official  liquidator  of  the  said  syndicate  at  his  office.  No. in  the 

City  of  London,  the  several  sums  of  money  set  opposite  to  their  respec- 
tive names  in  the  fourth  column  of  the  said  schedule  being  the  amounts 
due  from  the  said  several  persons  respectively  in  respect  of  the  calls  of 
50  p.  c.  50  p.  c.  and  90  p.  c.  on  the  amounts  respectively  originally 
subscribed  by  each  contributory  made  by  the  orders  dated  respectively 
the  first  of  August,  1874,  the  9th  of  April,  1875,  and  the  Ist  of  June, 
1876,  or  some  or  one  of  such  calls.  Bayal  Vietaria  Palace^  Theatre 
Syndicate,  5  April,  1878,  B.  808. 


Form  413.  Upon  the  application  of  W.  the  off.  liq.,  &c.,  and  upon  hearing  the 
Liberty  to  Solicitor  for  the  applicant,  and  reading  the  chief  clerk's  certificate,  &c-, 
take  pro-  Order  that  the  said  off.  liq.  be  at  liberty  to  take  proceedings  in  bank- 
ba^trnptcj      ruptcy  against  S.  C.  &  W.  respectively  contributories  of  the  said  co. 

to  recover  the  amounts  due  from  them  in  respect  of  the  call  of  bL  per 

share  made  pursuant  to  the  order  in  these  matters,  dated  15  Feb.  1877. 

HeatorCs  Steel  and  Iron  Co,,  2  June,  1877,  A.  1219.    See  also  supra. 

Form  SSSa. 

If  any  person  made  a  contributory  as  personal  representative  of  a  deceased  con- 
tributory makes  default  in  paying  any  sum  ordered  to  be  paid  by  him,  the  official 
liquidator  can  take  proceedings  to  administer  his  estate.    8. 106  of  the  Act. 

The  official  liquidator  will  sue  thus  :  "  A.  B.  official  liquidator  of  the co. 

limited  (on  behalf  of  the  said  company,  and  aU  other  the  creditors  of  C.  D. 
deceased).**    See  Turqvand  y.  Xirby^  4  Eq.  123. 


Form  414.       Upon  the  application  of  W.  the  off.  liq.,  &c.,  and  upon  hearing  the 
Chaiging         solicitor  for  the  applicant,  &c..  Let    the  150  shares  in  the  L.  Co. 

order.  standing  in  the  name  of  H.  of ,  stand  charged  with  the  payment  to 

the  said  off.  liq.  of  the  said  E.  Co.  of  the  sum  of  295/.  be.  lOd.  in  the 
said  order,  dated  7th  July,  1877,  mentioned,  and  interest  thereon  at  the 
rate  of  5  p.  c.  p.  a.  as  from  the  date  of  the  said  order  until  payment, 
unless  the  said  H.  shall,  on  or  before  the  13th  day  of  Sept.  1877,  show 
unto  this  court  good  cause  to  the  contrary,  and  this  order  is  to  be  served 
two  clear  days  before  the  said  Idth  day  of  Sept.  1877,  And  let  the  said 
L.  Co.  be  restrained  from  permitting  a  transfer  of  the  said  shares  in  the 
meantime  and  until  this  order  be  made  absolute  or  discharged.  Eskem 
Slate,  Ac,,  Co.,  29  August,  1877.  A.  1697. 


Dividends  to  ContribtUories. 
Form  415.       Upon  the  application  of  T.  W.  the  off.  liq.,  drc,  and  upon  hearing  the 


liberty  to  pay.  solicitors  for  the  applicant  and  for  J.  B.  a  contributoij  of  the  said  co. 
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appearing  in  person,  and  npon  reading,  &c.,  and  it  appearing  that  the  Eoim  415. 
only  contribntories  of  the  said  co.  holding  fully  paid-np  shares  are  those  „  . ,    , 
mentioned  in  the  second  column  of  the  schedule  hereto.  Let  the  said  eontributorias. 
off.  liq.  be  at  liberty,  out  of  the  assets  of  the  said  co.  to  pay  the  several 
sums  mentioned  in  the  8th  colunm  of  such  schedule  to  the  said  persona 
mentioned  in  the  2nd  column  thereof  being  a  return  of  11«.  6 J.  per 
share  to  such  persons  as  contribntories  of  the  said  co.  after  deducting 
the  several  sums  due  from  them  to  the  said  co.  mentioned  in  the  7th 
column  of  the  same  schedule. 


Schedule. 
Contributories  holding  paid-up  shares. 


No.  oa 
liat. 

Name. 

Address. 

Deaorip- 
lion. 

No.  of 
Shares. 

AiDonnt  of 

return  at 

11«.  M.  per 

share. 

Amounf  of 

in  lebted- 

nes:!. 

Amount  to 
be  paid. 

41 
42 
43 

Sec. 

A.B. 
CD. 
B.F. 

1 

16 

60 

Sec, 

£   #.    d. 
0  11     6 

8  12    6 

28  16    0 

Sec. 

£    #.    d, 

13    6    8 

7  16  10 
.«. 
Sec. 

£   #.    d. 

«  «  • 

0  16    8 
28  16    0 
Sec. 

ffoUf/bush  Colliery,  ic,  Co,,  10  May,  1877,  A.  1018. 

The  snrpliis  assets,  if  any,  wiU  be  divided  among  the  contribntories  according  to 
their  rights  and  interests.  An  order  for  liberty  to  pay  a  dividend  will  be  made  on 
the  application  of  the  ofl^ial  liquidator.  There  should  be  an  affidavit  showing  the 
position  of  afEairs. 


Another. 


Upon  the  application  of  W.  the  off.  liq.,  ^c.  Let  the  applicant  as  p^nn  4x6. 
snch  off.  liq.,  out  of  the  assets  of  the  said  co.  pay  to  the  several  contri- 
butories of  the  said  co.  who  have  paid  all  the  calls  made  on  them 
respectively  and  being  the  several  persons  whose  names  are  mentioned 
in  the  second  column  of  the  exhibit  to  the  aforesaid  affidavit  of  the  said 
applicant  filed,  &c.,  the  several  sums  set  opposite  to  their  respective 
names  in  the  5th  column  of  the  said  exhibit,  being  the  amount  of  a 
return  of  1/.  per  share  to  which  the  said  several  persons  as  contributories 
of  the  said  co.  are  entitled.  Londan  Jk  Hamburg  Bank  Limited^  M.  B., 
80  July,  1878,  B.  1446. 


Upon  the  application  of  &  &  F.,  liquidators  of  the  co.  (which  is  in  Form  416t. 
voluntary  liquidation),  &c..  Let  the  applicants  be  at  liberty,  subject  to 
the  payment  of  the  costs  of  all  parties  of  and  relating  to  this  applica- 
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Form  416a.  ^io^  ^^d  the  payment  of  the  remuneration  of  the  said  applicants  as 

liqs.,  to  divide  the  cash  balance  of  170/.  remaining  in  their  handSy  and  a 
sum  of  about  1 00/.  due  to  them  from  the  Y.  Co.,  and  to  divide  and 
cause  to  be  transferred  the  32,813  foUj  paid-up  shares  of  2/.  each  in  the 
V.  Co.,  which  cash  sum  and  shares  are  the  only  remaining  assets  of  the 
St.  J.  C.  Co.  among  the  preference  shareholders  of  the  said  co.  in 
proportion  to  the  number  of  preference  shares  held  by  them :  Tax 
costs  of  all  parties  of  and  relating  to  application,  liqs.  to  retain  and 
pay  same  out  of  co.'s  assets.  iSaint  Josephberg  Copper  Co,^  M.  R., 
10  May,  1879,  B.  968. 

In  the  above  case,  the  articles  of  the  company  did  not  oontain  any  power  to 
divide  in  specie,  as  at  pp.  70,  141,  supra;  and  aooordingly  the  order  is  valuable  as 
showing  that  in  a  proper  case  the  Coart  will  authorise  such  a  division.  See  also 
tupra,  p.  71. 


Form  417. 

Summons  to 
enforce  pay- 
ment of  calls 
made  before 
winding  up. 


Enforcing  Payment  of  Debts,  Ac,  under  S.  101. 

Formal  parts :  see  supra^  Form  818. 

On  the  part  of  the  off.  liq.  of  the  above-named  company  that  the 
several  persons  named  in  the  second  column  of  the  schedule  hereunder 
written,  being  respectively  contributories  of  the  above-named  company, 
may  be  ordered,  within  4  days  after  service  of  the  order  to  be  made 

hereon,  to  pay  to  A.,  the  off.  liq.  of  the  said  co.,  at  his  oflSoe,  Na 

Street,  in  the  city  of  London,  the  several  sums  of  money  set  opposite  to 
their  respective  names  in  the  6th  column  of  the  said  schedule,  sach 
sums  being  respectively  the  amounts  due  from  the  said  several  peisona 
respectively  in  respect  of  calls  nuute  by  the  said  company  prior  to  the 
order  to  wind  up  the  same. 

The  summons  will  be  addressed  :  "  To  the  several  persons  respectively  named  in 
the  second  column  of  the  schedule  hereinunder  written,"  and  the  schedule  wiU  be 
as  foUows : 

The  schedule  above  befebbed  to. 


Na  on 
list. 

Name. 

Address, 

Description. 

In  what  character 
included. 

Amount  doe. 
£    t.    rf. 

• 

Proceedings  against  contributories  are  frequently  taken  under  s.  101. 

The  summons  should  be  served  on  the  contzibntoiies  against  whom  the  order  is 
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sought,  and  an  affidavit  of  service  should  be  made.  Fonn  27  in  Schedule  to  Rules    Pom  417. 
can  easily  be  altered  for  this  purpose.  - 

Sometimes  the  application  applies  to  calls  made  before  the  winding  up,  and  also 
to  calls  made  by  the  liquidator. 

Generally  the  application  is  made  against  several  persons,  but,  if  necessary,  it  can 
be  made  against  an  individual. 

A  contributory  in  a  limited  company,  cannot  set-off  against  money  due  from  him 
to  the  company  a  debt  due  to  him  from  the  company.  OrinelVM  cctUy  1  Ch.  628  ; 
WeMt  of  England  Bank,  12  C.  D.  823  :  Q\XC9  cate,  12  C.  D.  755. 


Upon  the  application  of  S.,  the  off.  liq.,  &c.,  Order  that  the  several  Form  418. 
persons  named  in  the  2nd  column  of  the  schedule  hereto,  being  re-  q^^^^^ 
spectively  contribntories  of  the  said  co.,  do  on  or  before  9  January,  1878,  calls  made 
or  subsequently  within  4  days  after  service  of  this  order,  pay  to  the  said  ^®"  ^uidiiig 

S.,  as  such  off.  liq.,  at  his  oflfice,  No. ,  Cheapside,  in  the  city  of 

London,  the  several  sums  of  money  set  opposite  to  their  respective 
names  in  the  7  th  column  of  the  said  schedule,  such  suras  being  the 
amounts  due  from  the  said  several  persons  respectively  in  respect  of 
arrears  of  calls  on  the  shares  in  the  said  co.  held  by  them  respectively.  And 
that  the  said  several  persons  do  also  pay  to  the  said  S.  at  the  same  time 
and  place  interest  at  the  rate  of  hi.  p.  c.  p.  a.  on  the  respective  amounts 
specified  in  the  said  7th  column  of  the  said  schedule  from  the  time 
when  each  of  such  calls  became  due  as  mentioned  in  the  6th  column  of 
the  said  schedule  until  payment,  and  that  the  said  several  persons 
do  also  pay  to  the  said  S.  at  the  same  time  and  place  the  costs  of  this 
application  mentioned  in  the  8th  column  of  the  said  schedule. 

Schedule. 


No.  on 
Uit. 

Name. 

Address. 

Descrip- 
tion. 

In  what 
character. 

Date  when 

the  respectiye 

calls  became 

due. 

Amount 

due  ex- 

dusive  of 

interest. 

Amount 

duefbr 

costs. 

Commercial  Clothing  Co.,  Malins,  Y.-C,  8  Dec.  1877.  A.  2128. 


OredOars, 

AdvertiiemenU, 

As  to  the  publication  of  adrertiaeinents,  see  Roles  7  and  20.  Directions  in  regaid 
thereto  are  usoaUy  gi^en,  and  the  form  of  notice  settled  by  the  chief  clerk  apon 
the  appointment  of  the  official  liqoidator,  or  upon  a  sammons  for  directions  taken 
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oat  by  him.  Six  weeks  \a  the  time  generaUy  limited  for  creditors  to  send  in  tfaeir 
claims.  For  form  of  notice,  see  No.  16  in  the  Schedule  to  the  Boles,  Hie  original 
form  signed  -by  the  chief  clerk,  must  be  sent  to  the  Zondofi  Chuette  office  for 

insertion. 

lAtt  of  claims  and  affidavit. 

The  official  liquidator  is  to  make  out  a  list  of  the  debts  and  claims,  and  leave  it 
at  the  chambers  of  the  judge.  See  Rule  22  and  Form  No.  18  in  Schedule  to  Boles  f 
And  before  the  time  appointed  for  adjudication,  he  is  to  file  an  affidavit  as  in  Form 
17  in  Schedule  to  Rules. 

JDehts  and  claims  provable. 

As  to  what  debts  and  claims  can  be  proved,  see  s.  168  of  the  Act  of  1862,  and  the 
decisions  cited  in  Buckley,  280,  et  seq. 

By  s.  10  of  the  Judicature  Act,  1875,  it  is  provided  {inter  alia)  that  in  the  wind- 
ing up  of  any  company  whose  assets  may  prove  to  be  insufficient  for  the  payment 
of  its  debts  and  liabilities  and  the  costs  of  winding-up,  the  same  rules  are  to  pre- 
vail and  be  observed  as  to  the  respective  rights  of  secured  and  unsecured  creditors, 
and  as  to  debts  and  liabilities  provable^  and  as  to  the  valuation  of  annuities  and 
future  and  contingent  liabilities  respectively,  as  may  be  in  force  for  the  time  being 
under  the  law  of  bankruptcy  with  respect  to  the  estates  of  persons  adjudged 
bankrupt ;  and  that  all  persons  who  in  any  such  case  would  be  entitled  to  prove 
for  and  receive  dividends  out  of  the  assets  of  any  such  company,  may  come  in  onder 
the  winding  up  of  such  company,  and  make  such  chums  against  the  same  as  they 
might  respectively  be  entitled  to  by  virtue  of  the  Act.  This  section  is  not  retro- 
spective :  it  only  applies  where  the  winding  up  commenced  after  Nov.  1,  1875. 
See  further,  Buckley,  294. 

As  to  interest  on  debts. 

In  the  case  of  an  insolvent  company  which  is  being  wound  np  by  or  onder 
the  supervision  of  the  Court,  creditors  whose  debts  carry  interest',  are  entitled  to 
dividends  only  upon  what  was  due  for  principal  and  interest  at  the  commencement 
of  the  winding  up,  and  it  is  only  in  the  event  of  there  being  a  surplus  that  they  are 
entitled  to  subsequent  interest.  Warrant  Mnance  Company^s  case,  4.  Ch.  Ap.  643. 
See  further,  Buckley,  295,  481. 

AUowanee, 

In  many  cases  debts  and  claims  are  allowed  upon  the  official  liquidator's  affidavit 
^filed  pursuant  to  Bule  22)  that,  in  his  opinion,  they  are  justly  due  and  proper  to 
be  allowed  without  further  evidence.  In  case  of  any  such  allowance,  notice  thereof 
is  to  be  given  to  the  creditor.    Bule  23  and  Form  No.  19  in  Schedule  to  Boles. 

Proof  of  debts, 

Bule  24  provides  that  "  the  official  liquidator  shall  give  notice  to  the  creditors 
whose  debts  or  claims  have  not  been  allowed  upon  his  affidavit,  that  they  are 
required  to  come  in  and  prove  the  same  by  a  day  to  be  therein  named,  being 
not  less  than  four  days  after  such  notice,  and  to  attend  at  a  time  to  be  therein 
named,  being  the  time  appointed  by  the  advertisement,  or  by  adjournment  (as 
the  case  may  be)  for  adjudicating  upon  such  debts  and  claims.**  For  form  of 
notice,  see  No.  20  in  Schedule  to  Bules.  Such  creditors  as  come  in  and  prove  their 
debts  or  claims  pursuant  to  notice  from  the  official  liquidator,  are  to  be  allowed 
their  costs  of  proof,  in  the  same  manner  as  in  the  case  of  debts  proved  in  a  cause 
(Bule  27),  iyc.f  the  costs  of  proof  will  be  added  to  the  debt. 

A  creditor  to  whom  notice  to  come  in  and  prove  has  been  given  will  before  the 
day  mentioned  in  the  notice  file  his  affidavit  and  give  notice  thereof  to  the  official 
liquidator.  For  forms  of  affidavits,  see  Form  21  in  Schedule  to  Boles,  and  Forma 
419,  et  seq.  infra.    As  to  extending  time  to  file  evidence,  see  Form  429,  infra. 

Where  a  debt  is  disputed,  the  creditor  and  the  official  liquidator  genendly  obtain 
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the  asnal  order  against  each  other  for  discoTeiy  of  documents  and  inspection.     See 
Form  o06,  et  seq. 

As  to  cross-examining  on  affidavits,  see  t'/t/ra,  Form  514,  et  seq. 

As  to  obtaining  the  eWdence  of  witnesses,  see  infra  ^  after  522. 


Formal  parts:  see  supra^  Form  315. 

1.  The  above-named  company  was  on  the day  of ,  the  date  Form  419. 

of  the  winding-up  oi'der  herein,  and  still  is  justly  and  truly  indebted  ~ 

to  me  in  the  sum  of         L  for  principal  money  due  on  a  bill  of  prove  debt 

exchange  dated  the  ,  188 — ,   drawn  by  me  upon,  and  accepted  <l"e  on  bill  of 

by  the  said  company  for  the  payment  of   100/.  to  me  months 

after  the  date  thereof,  together  with   interest  for  the  said  sum  at 

the  rate  of  5/.  per  cent,  per  annum  from  the day  of ,  188 — , 

and  which  said  bill  of  exchange  is  now  produced  and  shown  to  me,  and 
is  marked  A. 

2.  And  I,  speaking  positively  for  myself,  and  to  the  best  of  my 
knowledge  and  belief  as  to  other  persons,  say  that  I  have  not  nor  hath 
nor  have  any  other  person  or  persons,  by  my  order,  or  for  my  use,  re- 
ceived the  said  sum  of  /.,  or  any  part  thereof,  or  any  security  or 

satisfaction  for  the  same  or  any  part  thereof,  except  the  said  bill  of 
exchange. 


Formal  parts:  see  supra.  Form  815. 

I,  A.  of ,  in  the  city  of  London,  carrying  on  business  there  in  porm  420. 

partnership  with  B.  &  C.  under  the  style  or  firm  of  A.,  B.  &  Son,  make  TTTTT" 

,         -  *  11  AffidaTit  by 

oath  and  say  as  follows  : —  partnerproving 

1.  The  above-named  company  was,  at  the  date  of  the  winding-up  ^c^*  ^^^  ^ 
order  made  in  these  matters,  and  still  is  justly  and  truly  indebted  to  me 

and  to  the  said  B.  &  C.  in  the  sum  of 1,  for  principal  money  due  to 

my  said  firm  as  the  indorsees  of  a  bill  of  exchange  dated  the day  of 

,  drawn  by upon,  and  acoepted  by  the  said  company  for  the  sum 

of  500/.  payable  to  the  order  of  E.  six  months  after  the  date  thereof,  and 

for  interest  thereon  at  the  rate  of  5  per  cent,  per  annum  from  the 

day  of when  the  said  bill  became  due. 

2.  The  said  bill  of  exchange  is  now  produced  and  shown  to  me  and 
marked  X. 

3.  I  have  not  nor  hath  my  said  firm,  nor  hath  nor  have  any  person  or 
persons,  &c. 


Formal  parts :  see  supra,  Form  815. 

1.  I  am  the  secretary  of  The  B.  Company  Limited,  of aforesaid,  y^jm  431, 

and  authorised  to  make  this  proof  of  debt  by  the  said  company. 


jj  Affidavit  of 
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Form  421.       2.  The  X.  Co.  above-named  was,  at  the  date  of  the  winding-up  order 

Fecrctary  of  a    ^^^'^'^i">  ^'^^  "stiH  is  indebted  to  the  B.  Co.  in  the  principal  8um  of /., 

company  prov-  upon  and  by  virtue  of  the  several  bills  of  exchange  mentioned  and  set 
l"iK  ^^firfnv  ^  f^i'th  in  the  schedule  hercto. 

nis  company. 

3.  The  consideration  for  the  said  bills  of  exchange  in  the  hands  of 
the  B.  Co.  was  money  to  the  full  amount  thereof  less  discount  thereon 
advanced  and  paid  by  the  B.  Co.  to  the  holder  or  holders  thereof. 

4.  It  is  within  my  knowledge  as  such  secretary  as  aforesaid  that  such 
debt  was  incurred  as  and  for  the  consideration  above  stated,  and  the 
same  to  the  best  of  my  knowledge  and  belief  still  remains  unpaid  and 
unsatisfied. 

5.  The  said  B.  Co.  hath  not  nor  have  I  nor  hath  nor  have  any  other 
pei-son  on  its  behalf  or  by  its  order,  or  to  my  knowledge  or  belief  for  its 
use,  liad  or  received  any  security  or  satisfaction  whatever  for  the  said 

siun  of /.  or  any  part  thereof,  save  and  except  the  said  several  bills 

of  exchange  specified  in  the  schedule  hereto  ;  but  the  whole  of  the  said 

sum  of /.,  together  with  interest  on  the  respective  amounts  of  the 

said  se\eral  bills  of  exchange  from  the  days  on  which  they  respectively 
became  due,  still  remains  justly  due  and  owing  to  the  said  B.  Co.  from 
the  said  N.  Co.  upon  and  by  virtue  of  the  said  several  bills  of  exchange 
hereinbefore  mentioned. 


The  Schedule  referred  to  in  the  above  Affidavit. 


Note 

When  and 

or 

Date. 

Drawer. 

Acceptor. 

Sum. 

Payable  to. 

how 

Indorsees. 

Bill. 

payable. 

- 

Formal  parts :  see  mpra,  Form  815. 

Form  422.      I,  J.  C.  of ,  accountant,  the  oflficial  liquidator  of  the  M.  Co. 

Affidavit  by  Limited,  make  oath  and  say  as  follows  : 

official  liqui-  1.  By  an  order  of  the  M.  R.,  dated,  &c.,  the  M.  Co.  was  ordered  to 

debt'd^^to"^  b3  wound  up  under  the  provisions  of  The  Companies  Acts  1862  and 

his  company.      18C7. 

2.  By  an  order  dated,  &c.,  I  was  appointed  official  liquidator  of  the 
said  M.  Co. 

3.  It  appears  from  the  books  and  papers  of  the  said  M.  Co.  which 
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came  to  my  hands  as  oflScial  liquidator  tliereof  that  the  said  C.  Co.  was,  Form  422. 
at  the  date  of  the  winding-up  order  herein  and  still  is  justly  and  truly 

indebted  to  the  M.  Co.  in  the  sum  of 1,  for,  «fec. 

4.  The  M.  Co.  hath  not,  &c. 


Formal  parts  :  see  supra,  Form  815. 

1.  By  a  debenture  dated  the day  of ,  and  under  the  common  Form  423. 

seal  of  the  above-named  company  the  said  company  for  the  considera-  Affidavit  to  " 

tions  therein  expressed  promised  to  pay  me  on  the day  of prove  debt  dnc 

the  sum  of  100/.,  And  the  said  company  tliereby  promised  to  pay  me  °"   ei>«nture. 
interest  on  the  said  sum  in  the  meantime  at  the  rate  of  10/.  per  cent. 

per  annum  by  equal  half-yearly  payments  on  the day  of and 

day  of in  each  year.    The  said  debenture  is  now  produced 

and  shown  to  me,  and  is  marked  A. 

2.  The  said  company  was,  at  the  date  of  the  winding-up  order  made 
herein,  and  still  is  justly  and  truly  indebted  to  me  in  the  sum  of  100/., 
with  interest  thereon  at  the  rate  of  10  per  cent,  per  annum  from  the 
day  of ,  upon  and  by  virtue  of  the  said  debentmxj. 

3.  And  I,  speaking  positively,  &c. 


Formal  parts :  see  supra,  Form  315. 

1.  The  above-named  company  was,  at  the  date  of  the  order  for  wind-  Fonn  424. 
ing  up  the  same,  and  stiU  is  justly  and  truly  indebted  to  me  in  the  sum  ^^ ,  ^. 

of /.  for  work  done  and  professional  services  rendered  to  the  said  proying  debt 

company  at  its  request,  the  particulars  whei-eof  are  set  forth  in  the  paper  *^"®  ^^" 
writing  now  produced  and  shown  to  me  marked  with  the  letter  A. 

2.  The  charges  in  the  said  paper  writing  are  fair  and  reasonable  and 
such  as  are  usual  and  customary  in  the  profession  of  an  accountant :  as 
I  know  from  having  practised  such  profession  for years  last  past. 

3.  And  I,  speaking,  &c. 


Formal  parts  :  see  supra.  Form  315. 

1.  The  said  company  was,  at  the  date  of  the  winding-up  order  herein,  Form  425. 
and  still  is  justly  and  truly  indebted  to  me  in  the  sum  of  194/.  7*.  id,  ^^^yi^ 
being  the  remuneration  payable  to  me  under  and  by  virtue  of  the  articles  piDving  debt 
of  association  of  the  said  company  for  services  rendered  by  me  as  a  f^r'^fg^g  ^^^  '^^ 

director   of   the  said  company  between    the  of  and  the  j 

of . 

2.  And  I,  speaking,  &c, 

J)  1)  2 
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Foimal parts:  see  supra^  Form  815. 

Form  426.  ^*  ^^^^  above-named  company  was,  at  the  date  of  the  order  for  wind- 
Affid  ^t  ^^^  ^P  ^^^  same,  and  still  is  justly  and  truly  indebted  to  me  and  to  my 
proving  debt  pirtucr  H.  in  the  sum  of  105/.  for  law  charges  and  payments  made  on 
due  to  solicitor,  behalf  of  the  said  co.  in  the  matter  of  the  conveyance  and  mortgage  of 

certain  land  at and  for  professional  advioe  and  work  done  for  the 

said  CO.  as  appears  by  the  account  now  produced  and  shown  to  me 

marked  with  the  letter  N. 

2.  The  charges  in  the  said  account  are  reasonable  and  such  as  are 

usual  between  solicitors  and  clients,  as  I  know,  &c. 
8.  I  have  not  nor,  &c. 


Formal  parts :  see  supra^  Form  315. 

Form  427.       ^'  T^®  above-named  company,  &c.,  for  goods  sold  and  delivered  by 
me  to  the  said  company. 

2.  The  full  particulars,  &c. 

3.  The  prices  charged  in  the  said  paper  writing  marked  A.  are  &ir 
and  reasonable  and  such  as  are  usual  and  customary  in  the  trade  or 
business  of  an  [iron  merchant],  as  I  know  from  having  carried  on  the 
said  trade  or  business  for yeara  last  past. 

4.  And  I,  speaking,  &c. 


Affidavit 
jjroving  debt 
for  goods  sold 
and  delivered. 


Affidavit  to 
prove  mort- 
gage debt. 
Valuation  of 
security. 


Formal  parts :  see  supra^  Form  815. 

Form  428.  1.  By  an  indenture  dated,  &c.,  now  produced  and  shown  to  me  and 
marked  A.  and  made  between  the  above-named  company  of  the  one  part 
and  myself  of  the  other  part,  the  said  company  granted  certain  freehold 
hereditaments,  situate,  &c.,  unto  and  to  the  use  of  me,  my  heirs  and 
assigns :  subject  to  a  proviso  therein  contained  for  the  redemption  of 
the  said  premises  upon  payment  by  the  said  company  unto  me  of  the 
sum  of  1000/.  with  interest  for  the  same  at  the  rate  of  5/.  per  cent,  per 
annum  on  the day  of :  And  by  the  said  indenture  the  said  com- 
pany covenanted  to  pay  me  the  said  principal  sum  of  10002!.  and  interest 

on  the  said day  of ,  and,  in  case  the  said  principal  sum  should 

not  be  paid  on  that  day,  then  to  pay  me  interest  on  the  same  sum  after 

the  rate  aforesaid  by  equal  half-yearly  payments  on  the of and 

— ^  of in  every  year. 

2.  The  said  company  was,  &c.  las  in  Form  423  mutatis  mutandis"], 

8.  And  I,  speaking  positively,  &c. 

4.  I  estimate  the  value  of  my  said  security  at  the  sum  of  600/.,  and  I 
claim  to  be  entitled  to  prove  in  the  winding  up  of  the  said  company  for 


FORMS.  405 

the  sum  of  /. ^  being  the  balance  of  the  said  sum  of  1000/.  and  the  Form  428. 

interest  thereon  after  deducting  the  said  sum  of  600/.  """ 

As  to  valuing  secoritj,  see  infra^  p.  413. 


Upon  the  application  of  R.  of,  &c.,  and  hearing  the  solicitors  for  the  Fonn  429. 
applicant  and  for  the  above-named  co.,  Let  the  time  within  which  the  orfer  giving 
applicant  may  file  aflSdavits  in  reply  to  the  aflSidavits  filed  by  the  off.  *i™«  *«  fii® 
liq.  of  said  co.  in  opposition  to  the  claim  of  the  applicant  be  extended  to  *^  ^^^' 
23  July,  1877.     Coal  Consumers'  Assoc,,  M.K.,  13  July,  1877.    A.  1327. 

Where  a  creditor  has  been  required  to  come  in  and  prove  his  debt,  he  sometimes 
applies  for  further  time  to  file  his  evidence,  and  if  at  the  time  fixed  for  adjudicating 
on  the  claim  the  evidence  on  either  side  is  not  complete,  the  matter  is  usually 
adjourned,  but  in  such  case  the  chief  clerk  generally  fixes  a  time  for  closing  the 
evidence.  However,  where  this  has  been  done,  applications  to  extend  the  time  may 
subsequently  be  made  and  wiU  be  granted  if  reasonable  grounds  are  shown. 


Upon  the  application  of  the  off.  liq.,  &c.,  and  upon  hearing  the  Form  430. 
solicitor  for  the  applicant  and  for  T.  H.,  Let  the  time  for  the  applicant  T~r 
to  file  evidence  in  answer  to  the  evidence  in  support  of  the  claim  of  the 
said  T.  H.  be  extended  to  the  25th  of  October  next.     Orrell  Colliery 
Co.  Ld.,  M.  E.,  8  August,  1878.    1548  B. 


Upon  the  application  of  the  above-named  co.  and  upon  hearing  the  Form  431. 
solicitors  for  the  applicants  and  for  the  said  S.,  Let  the  said  S.  within  Order  for 
7  days  after  the  service  of  this  order  deliver  to  the  applicant  further  better  par- 
and  better  particulars  with  dates  and  items  of  the  claim  of  the  said  S.  ci^i^  ° 
in  these  matters  ;  And  order  that  the  time  within  which  the  applicants 
are  to  file  evidence  in  opposition  to  such  claim  be  extended  to  21  days 
after  the  delivery  of  the  aforesaid  particulars;  And  that  the  time  within 
which  the  said  S.  is  to  file  evidence  in  reply  be  extended  for  seven  days 
after  the  evidence  in  opposition  has  been  filed  ;  And  order  that  the  costs 
of  this  application  be  costs  in  the  matter  of  the  said  claim.    Retford 
Waggon  Co.  Ld.,  M.  E.,  18  May,  1878,  1020  B. 

This  order  was  made  in  a  voluntary  winding-up,  but  similar  orders  are  some- 
times made  in  compulsory  liquidation. 


Summons  to  admit. 

Sometimes  if  there  appears  to  be  unnecessary  delay  in  admitting  a  claim,  or  if  a 
claimant  desires  to  bring  matters  to  a  speedy  issue,  it  is  considered  desirable  to 
take  out  a  summons  as  follows  : 
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Fomuil  jmri^ :  see  supra,  Form  813. 

Form  432.      On  the  part  of  N.  of that  the  off.  liq.  of  the  above-named  co. 

^  '       may  be  ordered  forthwith  to  admit  the  applicant  as  a  creditor  of  the 

hummouH  to  •' 

atlinit.  paid  company  for  [        Z.J. 

[Or  for  such  an  amount  as  shall  be  ascertained  to  be  the  damages  sostaiDed  by 
the  applicant  by  reason  of  the  non-delivery,  &c.,  and  that  all  necessary  inquiries  for 
the  purpose  of  ascertaining  such  damages  may  be  directed.] 

See  Mbrr  Vale  Ok's  claim,  8  Eq.  14. 

The  followins:  order  w.as  made  on  such  a  summons : 


T?        4^3        Upon  the  application  of  Messrs.  W.  H.  Smith  &  Son,  &c..  Order  that 
™--       the  claim  of  the  said  W.  H.  Smith  &  Son  be  allowed  at  the  sum  of  250/. 
Oraer  to  mlmit.  tofrether  with  lOZ.  105.  C^.,  the  ascertained  costs  of  proving  the  same. 
South  Wales  Ailaniic,  ic,  Co.,  M.  R.,  24  Jan.  1878.     B.  171. 


Form  434.  The  application  of  tlie  Bank  of  L.,  &c.,  adjourned  into  Court  and 
now  coming  on,  &c.,  Order  that  the  applicants  be  allowed  as  creditors 

toT^^li^'^^''  c;f  the  said  co.  for  the  said  sum  of  2469/.  lis.  C</.,  And  let  the  costs  of 
the  Bank  of  L.  of  this  application  and  of  the  adjournment  thereof  into 
Court  be  allowed  out  of  the  assets  of  the  said  co.,  such  costs  to  be  taxed, 
«S:c.,  in  case  the  parties  differ.  General  South  American  Co,f  Malins,  V.-C, 
24  Nov.  1877.     A.  2222.     See  7  C.  D.  637. 


Certificate  of  Debts  and  Claims. 

Rule  28  provides  that  the  result  of  the  adjudication  upon  debts  and  claims  is  to 
be  stated  in  a  certificate  to  be  made  by  the  chief  clerk,  ani  that  certificates  as  to 
any  of  such  debts  and  claims  may  be  made  from  time  to  time. 

For  form  of  certificate  see  No.  22  in  Schedule  to  Rules. 

As  to  taking  the  opinion  of  the  judge  on  the  certificate,  see  Morgan,  129;  Dan. 
Pr.  1218;  Dan.  Forms,  p.  679:  the  application  must  be  made  within  four  clear  days 
after  the  certificate  has  been  signed  by  the  chief  clerk.    Morgan,  153. 

As  to  applications  to  vary  the  certificate,  see  Morgan,  129 ;  Dan.  Pr.  1222  ;  Dan. 
Forms,  p.  680.  The  application  (usuaUy  by  summons)  must  be  made  within  eight 
clear  days  after  the  filing  of  the  certificate.    Morgan,  130. 


# 

Form  436.       Upon  the  application  of  W.  to  vary  the  chief  clerk's  certificate,  filed, 
_  -  ^     j^^^  ^j^^  ^j^j^j  clerk's  said  certificate  be  varied  by  strikinff  out  of 

Order  to  vaiy  •'  ® 

certificate.  the  4th  column  of  the  1st  schedule  thereto  the  figures  156/.  5^.  Od.,  as 
the  amount  of  the  debt  of  the  applicant,  and  inserting  the  sum  of 
296/.  bs.  %d.  in  lieu  thereof,  and  by  striking  out,  &c.,  And  let  the  said 
off.  liq.  be  allowed  his  costs  of  this  application  and  of  the  adjournment 
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thereof  into  Court  out  of  the  assets  of  the  said  co.    Hockley  Hall  Col-  Form  436, 
lieries  Co.,  Malins,  V.-C,  8  Dec.  1877,  A.  2185.  


Upon  the  application  of  the  off.  liq.,  &c.,  Let  the  debt  or  sum  of  Form  436. 
405/.  12s.  \0d.  claimed  by  the  said  L.  and  allowed  by  the  said  certifi-  Xi^^jj^^! 
cate  be  expunged  from  the  said  ceitificate  and  disallowed  on  the  ground 
that  the  said  L.  has  received  monies  of  tlie  co.  more  than  equal  to  the 
amount  of  the  said  debt,  And  let  the  off.  liq.  be  at  liberty  to  prove 
against  the  estate  of  the  said  L.  for  the  balance  of  the  said  sum  of 
lOOOZ.  received  by  him  with  interest  at  4  p.  c.  p.  a.  from  21  April,  1873, 
after  deducting  the  said  sum  of  405Z.  12«.  ICc?.,  And  costs  of  off.  liq.  of 
application  to  be  costs  in  the  winding-up.  Air  Oas,  &c,y  Co.y  Hall, 
V.-C,  11  March,  1878.  A.  475. 


Upon  the  application  of  M.,  P.  &  TV.,  persons  named  in  the  list  of  Form  437. 
contributories  in  these  matters,  and  upon*  reading,  &c.,  Order  that  the  ^3      7^- 
applicants  be  at  liberty  to  give  notice  of  motion  in  these  matters  that  so  contributories 
much  of  the  said  certificate  of  the  chief  clerk,  dated  the  15th  and  filed  Ji^^'^y  *<>  '"^^o 

'  to  vary 

the  22nd  of  Feb.  1877,  as  certifies  the  allowance  of  a  debt  of  C.  of  certificate. 

,  solicitor,  may  be  varied  by  disallowing  the  said  debt.  And  that 

the  costs  of  this  application  be  dealt  with  on  the  said  motion.    Severn 
Junction  Railway  Co,^  22  June,  1877,  B.  1140. 


Liberty  to  prove  after  time  expired. 
Formal  parte:  see  supra,  Form  313. 

On  the  part  of  A.  of that  notwithstanding  the  time  limited  for  *^on^  438. 

making  claims  has  expired  he  may  be  at  liberty  to  make  and  establish  Summons  for 
his  claim  as  a  creditor  of  the  said  company  for  the  sum  of Z.  aftertime*"^^^ 

expired. 
A  creditor  or  claimant  who  docs  not  come  in  at  the  proper  time  mast  explain  his 
conduct,  e.  g.^  by  showing  that  he  did  not  see  the  advertisements  or  know  of  the 
winding-up,  but  if  he  can  glre  some  reasonable  explanation  the  court  will  allow 
him  to  come  in  and  take  a  dividend  out  of  the  undivided  assets.  See  as  to  the 
practice  in  such  cases  in  administration  actions,  Dan.  Pr.  1096;  Morgan,  140. 
In  re  Metcalfe^  13  C.  Div.  236.     The  application  should  be  supported  by  affidavit. 


Upon  the  application  of  TV.,  that  notwithstanding  the  chief  clerk's  Form  439. 
certificate  as  to  debts  and  claims  in  these- matters  has  been  made,  the  OrJer  giving 
debt  or  claim  of  the  said  TV,  against  the  co.  be  now  allowed  at  the  sum  liberty  to  prove 
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Form  439.  of  SGI.  135.  4^.  as  a  debt  not  carrying  interest,  and  npon  hearing  the 
^~7  solicitors  for  the  applicant  and  for  N.  the  off.  liq.  of  ca,  and  npon  read- 

ezpind.  ing,  &c.,  Order  that  notwithstanding  the  said  chief  clerk's  certificate  the 

applicant  be  allowed  to  stand  as  a  creditor  of  the  said  co.  for  the  snm  of 
802.,  a  debt  owing  to  him  by  the  said  co.  not  carrying  interest,  bnt  in 
any  further  distribution  of  the  assets  of  the  said  co.  among  the  creditors 
and  before  any  payment  is  to  be  made  to  the  applicant  in  respect  of  the 
debt  allowed  as  aforesaid,  regard  is  to  be  had  to  the  fact  that  the  appli- 
cant is  now  subject  to  liability  as  a  contributory  of  the  said  co.,  And  let 
the  applicant  pay  to  the  said  W.  as  such  off.  liq.  the  sum  of  2L  28.  Od.  for 
his  costs  of  the  application.  Monis  Loreto  Ooldy  Ac.^  Co,y  Hall,  Y.-C, 
8  May,  1877.  B.  1049. 


Dividends  to  Orediiara, 

Formal  parts :  see  supra.  Form  313. 

Form  440.      On  the  part  of  the  official  liquidator  of  the  above-named  company 
Summons  for    ^^^^  ^®  ^^^  ^  ***  ^^^^'7  ^^  P^Jj  ^^'  [^*  *^  Forms  441,  et  seq.  tn/ra]. 

liberty  to  pay 

creditoiB  When  the  chief  clerk's  certificate  has  been  filed  and  the  time  for  applying  to 

vary  the  same  has  passed,  the  official  liquidator  will,  if  and  when  he  has  snfficicnt 
funds  in  hand,  apply  for  liberty  to  pay  a  dividend  to  the  creditors. 

The  application  should  be  supported  by  the  official  liquidator's  affidavit,  which 
should  show  that  the  assets  are  more  than  sufficient  to  pay  the  proposed  dividend 
and  to  provide  for  the  costs  of  the  winding-up. 

Liberty  to  pay  a  dividend  is  sometimes  given  where  some  claims  still  remain  in 
dispute,  but  in  such  case  the  liquidator  must  show  that  the  assets  retained  will  be 
more  than  sufficient  to  pay  the  dividend  on  the  disputed  claims  as  well  as  the 
costs  of  winding-up.  It  would  seem  that  if  a  secured  creditor  docs  not  abandon 
his  security  or  value  it  [see  ii^/ra,  p.  404]  and  come  in  and  prove  for  the  balance, 
the  official  liquidator  is  not  bound  to  make  a  reserve  to  meet  any  claim  that 
may  subsequently  be  made  by  him.    Ex  parte  Good^  In  re  Lee^  14  C.  Div.  82. 


Form  441.       Upon  the  application  of  the  oflT.  liq.  of  co.,  and  npon  hearing  the  soli- 

Oider  giving     citors  for  the  applicant,  and  npon  reading  an  order,  &c.,  the  chief  clerk's 

diWdcnd'^^   certificate  dated,  &c.,  an  affidavit  of  the  off.  liq.  filed,  &c.,  and  the 

exhibit  A.  therein  referred  to,  Let  the  off.  liq.  ont  of  the  assets  of  the 

said  CO.  pay  to  the  several  persons  named  in  the  first  column  of  the 

schedule  hereto,  being  creditors  of  the  said  co.  named  in  the  said 

chief  clerk's  certificate,  filed  the  of  ,  the  several  sums  of 

money  set  opposite  their  respective  names  in  the  fourth  column  of  the 
said  schedule :  such  sums  being  a  dividend  of  105.  and  five-eighths  of  a 
penny  in  the  pound  npon  the  amount  of  the  debts  due  to  such 
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respective  creditois  us  mentioned  in  the  third  colomn  of  the  said  Form  441. 
schedule. 


The  Schedule. 


No.  in  Chief  Clerk's 
certiflcate. 

Naraeof 
creditor. 

Amount  certified 
to  l)e  due. 

Amount  of  dividend. 

Brighton  Clarendon  Hotel  Co,,  M.  R.,  5  Aug.  1878.    A.  1570. 


Upon  the  application  of  C,  the  off.  liq.,  &c,,  Let  the  applicant  out  of  Form  442. 
the  assets  of  the  said  co.  pay  a  dividend  of  Is.  in  the  pound  to  the  Another 
several  creditors  named  in  the  1st  and  2nd  parts  of  the  1st  schedule 
to  the  chief  clerk's  certificate  dated,  &c.,  upon  the  amounts  of  their 
respective  debts  therein  mentioned.     General  Sewage  A  Manure  Co,, 
M.  R.,  7  May,  1878.    A.  931. 


Upon  the  application  of  the  off.  liq.,  &c.y  Let  the  said  off.  liq.  pay  Form  443. 

to  the  several  creditors  named  in  the  chief  clerk's  certificate  dated 

15  Feb.  1876,  and  in  the  schedule  hereto,  out  of  the  assets  of  the  said 
CO.  the  sums  set  opposite  to  their  respective  names  in  the  said  schedule 
in  the  7th  column  thereof,  being  the  amount  of  the  final  dividend  and 
interest  due  to  them  in  respect  of  their  said  debts. 

Schedule. 


No. 

Names  of 
creditorn. 

Total  due 
15  Feb.  1876 

Dividend  of 
158.  in  the  £ 
on  account. 

Balance 
due. 

Interest  up  to 
16  June,  1877. 

ToUL 

• 

Holywell  Level  SUver  Co.,  Malins,  Y.-C,  6  June,  1877.    A.  1124. 
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Form  444.      Upon  the  application  of  the  off.  liq.,  &c.,  Let  off.  liq.  out  of  assets  of 

Liberty  to  pay  ^^'  ^^  ^^  ^^^  several  creditors  of  CO.  named  in  the  chief  clerk's  certifi- 

dividend,         cate  dated,  &c.,  whose  debts  have  been  allowed,  other  than  B.,  the 

as^rgn^*.^*       balance  due  to  them  respectively  on  account  of  their  several  debts  after 

bringing  into  account  the  dividend  of  10«.  in  the  pound  upon  the 

araoimt  of  such  debts  paid  under  the  order  dated,  &c.,  And  let  the  off. 

liq.  also  pay  to  G.  one  of  such  creditors  interest  at  4  per  cent,  per  annum 

ujwn  185/.  7s.y  the  principal  of  his  debt,  as  from  the  9th  of  November, 

1877,  down  to  the  date  of  payment:  And  as  to  the  debt  of  B.,  order 

that  the  off.  liq.  do  out  of  the  assets  of  the  said  co.  pay  the  balance  doe 

in  i-espect  of  such  debt  to  V.  the  assignee  of  the  said  debt  named  in  the 

said  order  of  the  27th  of  May,  1878.    LijUle's  Cast  Steel  Co.  Lmd.,  HaU, 

V.-C,  27  July  1878.     1541  B. 


Form  445.       Upon  the  application  of  W.,  the  liq,,  and  upon  hearing  counsel  for 

Liberty  to  pay  ^^^^  ^^^'  ^^^  ^^^  ^*  *"^  ^*  *'^^  P^^-  ^^  *^  actiou  of,  &a,  Order  that 
dividend  notwithstanding  the  claim  of  the  pits,  in  the  said  action  against  the 

for  dTsputed*^^  ^^"»  ^^^^  %•  ^^  **'  ^i^^y  ^^  declare  and  pay  a  first  dividend  not  exceeding 

cliims.  85.  in  the  /.  upon  the  debts  and  claims  against  the  co.  which  have  been 

allowed  by  him  at  the  date  of  this  order,  amounting  to  67,921/.  165.  9i/.: 

Provided  that  the  applicants  do  reserve  out  of  the  assets  of  the  co.  a  sum 

sufficient  for  the  payment  of  a  like  dividend  upon  the  sum  of  37,714/L 

referred  to  in  his  said  affidavit  and  upon  the  sum  of /.  in  respect  of 

the  claim  of  the  said  B.,  Liq.  to  be  at  liberty  to  retain  his  costs  out  of 
assets:  Costs  of  B.  and  plaintiffs  to  be  reserved  until  further  order. 
EqpMns,  OiUces,  &  Co.,  M.  R.,  10  Dec.  1879.    A.  2415. 


Payment  of  DehU  incurred  by  Official  Liquidator . 

Formal  parts:  see  supra.  Form  815. 

Form  446.      1.  I  have  been  requested  by  Messrs.  D.  to  pay  them  the  sum  of /• 

Affidavit  ^^  respect  of  services  rendered  hy  them  to  the  said  co.  whilst  in  liquida- 
by  official  tiou,  the  particulars  of  which  are  set  forth  in  the  paper  writing  now 
liquidator.       produced  and  shown  to  me  and  marked  A. 

2.  I  have  examined  the  above  claim,  and  to  the  best  of  my  judgment 
it  is  just  and  ought  to  be  paid  in  full  out  of  the  assets  of  the  said  co. 

In  the  coarse  of  a  winding-up,  debts  are  from  time  to  time  incurred  which 
ought  to  be  paid  in  full,  e.  ^.,  valuations,  repairs,  rent,  materials  suppUed,  eosta, 
&c.,  and  where  no  general  order  has  been  made  giving  the  requisite  authority,  the 
liquidator  must  from  time  to  time  apply  for  Uberty  to  pay  such  debts.  In  many 
cases  no  order  is  drawn  up  on  such  applications,  bu^the  summons  is  indorsed  with 
a  note  that  the  liquidator  may  pay  and  is  to  be  allowed  the  amount  in  his  next 
account 

As  to  payment  in  full  of  creditors  entitled  to  levy  execution  or  distrain,  see 
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mitted to  issue  execution  or  distrain.    Ibid, 
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Upon  the  application  of  the  oflP.  liq.,  &c.,  Let  the  said  oflf.  liq.  out  of  Perm  447. 
the  assets  of  the  said  co.  pay  to  the  said  V.  the  sum  of  1,029/.  4«.  M,,  Liberty  to 
the  amount  of  rent  and  royalties  due  to  him  on  the  31st  March,  1877,  in  pay  rent, 
respect  of  property  leased  to  the  said  co.  situate  at,  &c.    Darlaslon  Steel 
it  Iran  Co,,  M.  R.,  16  June,  1877,  A.  1127.      See  also  Forms  356 
et  seq.  and  503  et  seq. 

For  order  giving  oflf.  liqs.  liberty ^to  pay  the  salaries  of  the  clerks  employed  at  the 
different  branches  of  the  co.  for  the  purposes  of  the  winding-up,  see  Wegt  of 
EngUndj  ^c.  Bank,  Ytj,  J.,  7  July,  1871).    B.  1421,  and  sec  Forms  356,  357. 


Upon  the  application  of  F.  the  liq.  of  co.  by  summons  dated  20  July,  Form  448. 
1877,  and  upon  hearing  the  solicitors  for  the  applicant  and  for  the  over-  Li^^y  ^ 
seers  of  Darlington,  and  upon  reading  an  order  in  these  matters  dated  pay  ratm. 
7  July,  1877,  Let  the  said  liq.  be  at  liberty  out  of  the'assets  of  the  said 
CO.  to  pay  to  the  overseers  of  Darlington  the  sum  of  212Z.  Is,  2\d,, 
being  the  amount  of  the  poor-rate  made  and  allowed  on  the  1st  of  May, 
1877,  in  respect  of  the  co.'s  premises  (retained  in  beneficial  occupa- 
tion of  the  liq.),  and  that  the  said  liq.  be  allowed  the  same  in  his  accounts 
of  receipts  and  payments,  And  let  the  said  liq.  pay  the  sum  of  2h  28,  to 
L.  the  solicitor  of  the  said  overseers  of  D.,  being  the  amount  of  their 
ascertained  costs  of  this  application.    South  Durham  Iron  Co,,  Hall, 
V.  C,  3  Aug.  1877.    B.  1476. 


Upon  the  application  of  G.,  the  ofiP.  liq.,  &c.,  Let  the  said  O.  as  such  Form  449. 
oflf.  liq.  be  at  liberty  to  pay  out  of  the  assets  of  said  co.  to  the  several  Liberty  to 
persons  named  in  the  1st  column  of  the  schedule  to  this  order  the  several  pay  costs,  &c. 
sums  set  opposite  to  their  respective  names  in  the  third  column  of  the 
same  schedule. 

Schedule. 


NameH  of  creditors. 

Particulars  of  claim. 

Amoont  of  debt 

M.  of,  &c.      -     -     - 

M.  T.  &Co.,of 

solicitors. 

B.  B.  &  Co.,  of 

solicitors. 

Kent  and  royalties  of,  &c.       -    -    -    - 

Costs  of  petitioners,  by  the  said  order 
of  7  Aug.  1877,  directed  to  be  taxed 

Costs  of  J.  D.,  by  the  same  order  di- 
rected to  be  taxed 

£      s.     d. 
1G87  18    9 

72  13    2 

15    6    0 

Oovernor  and  Co.  of  Copper  Miners^  Hall,  V.-C,  20  Dec.  1877,  A. 
2295. 
Sec  supra,  Note  to  Form  44G. 
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Order  to  pay 
crown  debt 


Payment  of  Preferential  Debts. 

Form  460.  Upon  the  application  of  T.  and  C,  the  prov.  oflF.  liq.  of  the  above- 
named  Bank,  and  upon  hearinp^  the  solicitors  for  the  applicants  and  for 
the  said  Bank  and  for  Her  Majesty's  Postmaster-General,  and  upon 
reading,  &c.,  Let  the  applicants  as  such  prov.  liqs.  forthwith  out  of  any 
assetfi  in  their  hands  pay  to  her  Majesty  the  Queen  or  her  duly  author- 
ised agents  the  sum  of  3C9/.  15s.  Od.i  such  sum  having  been  in  the 
hands  or  control  of  the  said  Bank  at  the  date  of  its  suspension  and  ia 
respect  of  which  writs  of  immediate  extent  have  been  issued,  and  which 
sum  is  made  up  as  follows: — 

100/.  Os.  Orf.,  Being  20  5/.  notes  of  the  West  of  England,  &c.  Bank 

held  by  H.  M's.  P.  M.  Gen.  when  the  said  Bank 
stopped  payment. 
200/.  05.  0^.,  Being  for  three  bills  of  the  said  Bank  for  210/.,  50/.,  and 

30/.  resj)ectively,  held  by  H.  M's.  P.  M.  Gen.  when 

the  said  Bank  stopped  payment. 

69/.  15s.  0^.  other  monies  of  Her  Majesty.    And  order  that  the  costs 

of  the  said  prov.  liqs.  and  of  the  said  Bank  of  this  application  and 

incident  thereto  be  costs  in  the  winding-up.  West  of  England^  Ac,j  Bank, 

Malins,  V.-C,  20  Dec.  1878,  B.  2118. 

For  order  directing  payment  to  Her  Majesty  of  County  Court  monies  deposited 
in  same  bank,  sec  Ibid, 

The  Crown  not  being  expressly  mentioned  in  the  Act  of  1862,  is  entitled  to  be 
paid  out  of  the  assets  in  priority  to  all  other  creditors.  HanJey  4"  Co.*  9  C.  Div. 
469;  26  W.  R.  885  ;  In  re  Bonhnm,  10  C.  Dir.  696. 

For  orders  directing  preferential  payment  to  be  made  to  holders  of  mortgfige 
debentures  and  other  secured  creditors,  see  infray  Form  451  et  seq. 

Notice  to  Creditor  to  attend  and  receive  debt. 

See  Form  23  iii  Schedule  to  Rules.  The  form  can  readily  be  altered  so  as  to 
suit  the  case  of  part  payment. 

Miscellaneous. 

Staying  actions  by  creditors,  see  i»/r/i,  Form  475  et  teq. 
Transfer  of  actions,  see  Form  493  et  seq. 

Liberty  to  creditors  to  proceed  against  company,  Form  496  et  seq. 
Liberty  to  attend,  Form  459  et  seq. 


Secured  Creditors. 

Form  461.  "  Upon  the  application  of  A.  B.,  &c.,  &c.,  being  together  the  holders 
of  all  the  mortgage  debentures  of  and  issued  by  the  above-named  com- 
pany, for  the  amounts  set  forth  in  the  schedule  hereto  opposite  the  re- 
spective names  of  the  said  applicants,  and  all  hereinafter  referred  to  as 
the  debenture  holders,  which,  upon  hearing  the  solicitors  for  the  appli- 
cants, and  for  the  official  liquidator  of  the  above-named  company,  and 
for,  &c.,  was  adjourned  to  be  heard  in  Court,  coming  on  the  26th  day  of 
February,  187C,  and  this  day  to  be  heard  accordingly,  and  upon  hearing. 


Declaration 
of  rights  of 
mortgage 
debenture 
holders,  and 
order  to  pay. 
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&c.  This  Court  being  of  opinion  that  the  property,  book-debts,  credits,  Form  461. 
assets,  monies,  and  other  eflfects,  of  or  to  which  the  above-named  com- 
pany  was  possessed  or  entitled  at  the  commencement  of  the  winding-up 
of  the  said  company,  are  subject  to  the  debenture  securities  and  charges 
thereby  created  in  favour  of  the  applicants,  and  ought  to  bo  applied  in 
the  first  instance  to  satisfy  or  provide  for,  pro  tanioj  the  respective 
amounts  due  to  the  applicants  for  principal  and  interest  in  respect  of 
their  mortgage  debentures,  rateably,  in  proportion  to  the  said  respective 
amounts  of  such  mortgage  debentures,  in  priority  to  the  general  or  un- 
secured creditors  of  the  company.  It  is  ordered  that  the  liquidators  of 
the  above-named  company  do,  out  of  the  assets  of  the  said  company,  pay 
and  satisfy  the  said  principal  monies  due  to  the  said  debenture  holders, 
with  interest  thereon,  at  the  rate  of  18  per  cent,  per  annum,  down  to  the 
day  of  payment ;  and  do  also  pay  to  the  said  debenture  holdera  their 
costs  of  and  occasioned  by  this  application,  to  be  taxed  by  the  taxing 
master,  as  between  solicitor  and  client,  in  case  the  parties  differ,  includ- 
ing the  costs  of  the  summons  on  the  18th  day  of  June,  1875,  taken  out 
by  the  said  liquidators,  and  all  other  the  costs  of  the  said  debenture 
holders  (if  any),  properly  incurred  as  mortgagees,  all  such  payments  to 
be  made  in  priority  to  the  payment  of  the  costs  hereinafter  mentioned 
and  of  the  costs  of  the  liquidators  of  this  application  and  also  previously 
to  any  payment  to  the  general  and  unsecured  creditors  of  the  company; 
And  it  is  ordered  that  the  liquidators  do,  out  of  the  assets  of  the  company, 
retain  their  own  costs,  and  pay  the  said,  &c.,  their  costs  of  this  applica- 
tion and  of  the  said  summons,  such  costs  to  be  taxed  by  the  taxing 
masters,  as  between  solicitor  and  client,  in  case  the  parties  differ.'* 


Name. 


Amount. 


A    R               

£        8.    d. 
11  000     0     0 

kc                  Sec. 

Sec. 

£72,600    0    0 

In  re  General  South  American  Co.,  Malins,  V.-C,  14  March,  1876.   A. 
459.    See  2  C.  Div.  337. 


As  to  actions  by  debenture  holders,  see  farther  iujn'a,  Form  238  et  seq. 

In  the  case  of  a  solvent  company  a  secured  creditor  may  prove  for  the  full 
amount  of  his  debt,  retaining  his  security  till  payment.  And  in  the  case  of  an 
insolyent  company,  where  the  Mrinding-up  commenced  before  the  passing  of  the 
Judicature  Act,  Tiz.,  1  Nov.  1875,  the  rule  in  Kelloek's  Que,  3  Ch.  769,  applies, 
and  accordingly  a  secured  creditor  may  prove  for  the  amount  due  when  his  claim 
is  sent  in,  without  regard  to  securities  which  have  been  realised  by  him  between 
the  sending  in  of  his  claim  and  its  adjudication. 

But  when  the  winding-up  commenced  after  1  Nov.  1875,  and  the  company 
insolvent,  s.  10  of  the  Judicature  Act,  1875,  applies,  and  accordingly  a  secured 
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creditor  may  prove  for  the  whole  amount  due  to  him  provided  he  gires  up  his 
Bccurity,  or  he  may  set  a  value  on  his  security  [see  Form  428]  and  prove  for  the 
balance :  in  the  latter  case  the  liquidator  will  have  the  option,  at  anj  time  before 
realisation,  of  taking  over  the  security  at  such  value  for  the  benefit  of  the  general 
creditors;  and  if  the  creditor  subsequently  to  his  proof  realises  the  security  and 
receives  more  than  the  estimated  value,  he  will  be  bound  to  pay  the  surplus  to  the 
liquidator.     See  Bankruptcy  Rules,  1870,  99,  100,  101. 

Instead  of  proving  as  above,  a  secured  creditor,  whether  of  a  solvent  or  insolvent 
com|)any,  (a)  may  realise  bis  security  if  he  has  the  necessary  power  and  prove  for 
the  bn lance,  or  {b)  may,  in  some  cases,  obtain  leave  in  the  winding-ap  to  sue  the 
company  for  the  enforcement  of  his  security,  e.  g.  by  foreclosure,  and  proceed  ac- 
cordin'rly,  or  (r)  may  have  his  security  realised  in  the  winding-up  and  prove  for 
the  balance  due. 

The  expression,  a  secured  creditor,  in  s.  10  of  the  Judicature  Act,  1875,  means  a 
creditor  holding  any  mortgage  charge  or  lien  on  the  company's  property  or  any 
part  thereof  as  security  for  a  debt  due  to  him,  and  includes  not  only  creditors 
secured  by  contract,  but  also  creditors  w^ho  have  obtained  a  security  by  execution 
levied  before  the  commencement  of  the  winding-up  or  otherwise.  Sec  s.  16  of  the 
Bankruptcy  Act,  1870,  and  Buckley,  294. 

For  affidavit  of  proof  by  secured  creditor  of  insolvent  company,  sec  Form  428. 

In  the  case  of  a  mortgHgoc  or  mortgage  debenture  holder  of  a  company,  it  is  very 
c{  mmon  to  apply  to  the  court  for  liberty  to  bring  and  proceed  with  an  action  to  fore- 
close or  realise  the  security,  and  a  mortgagee  has  a  prima  facte  right  to  such  an 
order.  Lloyd  v,  Lloyd  d-  Co.,  6  C.  D.  339  ;  Iti  re  Hamilton' g  Windsor  Irmtfcorks 
Co.y  27  W.  R.  827;  see  Forms  496  et  seq. 

In  other  cases  the  mortgagee  sells,  with  or  without  the  concurrence  of  the 
liquidator,  in  exercise  of  a  power  of  sale  vested  in  him  by  the  mortgage  deed. 

And  very  commonly  a  secured  creditor  applies  in  the  winding-up  for  a  declaration 
of  his  rights  and  a  direction  to  the  liquidators  to  realise  the  security  and  pay  him. 
See  Forms  ibl  et  teq. 

In  such  cases  the  secured  creditor  is  entitled  to  be  paid  out  of  the  proceeds  his 
principal,  interest,  and  costs,  subject  only  to  the  costs  of  the  realisation.  In  re 
Marine  Mansions  Co,,  4  Kq.  601.  See  also  Oriental  Hotels  Co,,  12  Eq.  126;  In  re 
Regent's  Canal  Co.,  3  C.  Div.  411. 

Not  uncommonly  an  order  is  made  on  the  application  of  the  liquidator  as  In 
Form  366,  and  the  mortgagee  concurs  and  obtains  payment  out  of  the  proceeds. 
See  Forms  365  et  seq. 

Where  a  creditor  has  obtained  security  by  execution  levied  before  the  winding, 
up,  and  a  winding-up  commences  before  sale,  it  is  not  uncommon  for  the  creditor 
to  apply  for  an  order  for  sale  by  the  liquidator  as  in  Form  501. 

/3ee  further  as  to  secured  creditors,  Buckley,  294  et  seq. 


Form  452 

Declaration 
on  rights  of 
debenture 
holders  by 
Court  of 
Appeal. 


Upon  motion  by  way  of  appeal,  &c.,  that  the  order  dated  the  24th  of 
June,  1878,  made  by  the  V.-C,  Sir  C.  Hall,  might  be  varied,  &c., 
Declare  that  according  to  the  true  construction  of  the  mortgage  deben- 
tures or  obligations  issued  by  the  said  co.  respectively  dated  the  24th 
of  June,  1868,  and  numbered  202,  &o.,  amounting  together  to  the  sum  of 
6400?.,  a  charge  upon  the  estate  property  and  effects  of  the  said  company 
comprised  in  the  said  mortgage  debentures  or  obligations  was  thereby 
created ;  but  without  prejudice  to  any  question  whether  land  in  any 
foreign  country  is  affected  by  the  said  mortgage  debentures  or  obliga- 
tions, and  also  without  prejudice  to  any  question  as  to  what  estate,  pro- 
perty and  effects  of  the  said  company  are  comprised  in  the  said  mortgage 
debentures  or  obligations,  and  without  prejudice  to  any  question  of 
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priority  as  between  the  holders  of  such  mortgage  debentures  or  obliga-  Form  452. 
tions  and  other  mortgagees  (if  any)  of  the  said  co.:  And  this  Court  doth 
accordingly  order  that  the  said  order  dacted  the  24th  of  June,  1878, 
whereby,  &c.,  be  discharged:  And  this  Court  doth  reserve  the  question 
of  the  costs  of  the  said  order  and  of  this  application  for  the  considera- 
tion of  the  said  Judge.  Florence  Land  and  Public  Works  Co.  Ld.^ 
Court  of  Appeal,  18  Dec.  1878.  A.  2300.  Sec. the  report  in  10  C. 
Div.  530. 


Upon  the  application  of  B.  [and  others]  :  Declare  that  the  applicants  Form  453. 
and  all  other  holders  of  debentures  in  the  same  form  as  those  held  by  £ecUi^ion  of 
the  applicants  of  the  co.  are  by  virtue  of  such  debentures  entitled  pari  rights  in 
passu  to  a  charge  by  way  of  a  floating  security  [supra^  p.  229]  on  all  d*i^n\ure 
the  real  and  personal  estate  of  the  co.  as  the  same  existed  on  9  Oct.  holders. 
1878  (the  date  of  the  appointment  of  the  said  K.  as  prov.  off.  liq.)  subject  ^"^**'«««- 
to  any  charges  on  specific  parts  thereof  created  previously  to  that  date 
and  then  subsisting  :  And  declare  that  such  real  and  personal  estate  does 
not  include  the  then  uncalled  capital  of  the  co. :    And  let  the  following 
inquiries  be  made  : — 

1.  An  inquiry  who  are  the  holders  of  the  debentures  of  the  said  co. 
and  what  is  due  to  them  for  principal  and  interest. 

2.  An  inquiry  what  property  is  comprised  in  the  charge  having 
regard  to  the  above  declarations  :  Applicants'  costs  of  the  application  to 
be  taxed  and  paid  out  of  the  property  comprised  in  said  charge  :  Liq.  to 
be  at  liberty  to  retain  his  costs  of  the  application  and  consequent 
thereon  out  of  the  general  estate  of  the  co.  in  his  hands  :  And  the  order 
to  be  without  prejudice  to  the  applicants'  right  to  prove  for  the  balance 
of  the  amount  due  to  them  by  virtue  of  the  said  charge  against  the 
general  estate  of  co.  Liberty  for  applicants  to  attend  proceedings  at 
their  own  expense.  Colonial  Trusts  Corporation,  M.  B.,  13  Dec.  1879. 
A.  2576.     W.  N.  188,  p.  8. 

See  reference  to  the  abore  order  in  Hodson  v.  Tta  Company,  14  C.  D.  S59. 

For  order  with  coneent  of  P.,  the  mortgagee,  that  certain  leaseholds  and  plant  be 
sold  hj  aaction  by  the  off.  liq.  out  tff  court,  proceeds  to  be  applied  in  payment 
of  expenses  and  next  in  payment  to  P.  of  5,000/.  and  interest  and  costs  as 
mortgagee,  residue  to  be  paid  into  Bank  to  account  of  off.  liq. ;  if  proceeds  insuffi- 
cient to  pay  P.  expenses  first  to  be  paid,  and  balance  to  P.,  liberty  for  P.  tc  hid  at 
the  sale,  order  to  be  without  prejudice  to  rights  of  P.  if  sale  not  effected,  and  if 
sale  not  effected  P.  to  pay  to  off.  liq.  the  costs  of  the  attempt,  and  add  amount  to 
his  security,  costs  of  application  reserved,  costs  and  expenses  before  directed  to 
be  paid  to  be  taxed  in  case  the  parties  differ,  see  Crumlin  Viaduct  Co.,  M.  B., 
1  Aug.,  1878,  A.  1601. 

17Ai*in   A.KA 

Upon  the  application  of  W.  the  liq.  of  ca,  &c.,  Let  an  inquiry  be  *P"n  w^ 
made  as  to  what  securities  have  from  time  to  time  been  given  by  the  Inqnuy  •«  to 
said  company,  and  when  and  to  whom  and  for  what  amounts  and  how  given. 
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Form  464.  ^^^^  remained  due  upon  each  of  the  said  securities  for  principal  and 

interest  up  to  the  17th  of  September,  1878,  and  any  party  is  to  be  at 

liberty  to  apply  in  chambers  as  he  may  be  advised,  as  soon  as  the  chief 
clerk  shall  have  made  his  certificate,  on  the  question  of  priorities  and 
the  respective  rights  of  the  secured  creditors  so  to  be  found  and  certified 
as  aforesaid.  Hamilton's  Windsor  Iran  Work,  Co.  Ld.,  Malins,  V.-C, 
21  Dec.  1878.    A.  2340.    See  also,  27  W.  R.  827. 


Form  455,      Upon  the  application  of  the  liq.,  and  upon  hearing  the  solicitoiB  for 
the  applicant  and  for  F.  M.  the  creditors'  representative  appointed  by 


offmortga^^  Order  dated,  &c.,  and  for  W.  &  S.  the  mortgagees  of  the  company's 
out  of  proceeds  gtock,  and  upon  reading,  &c.,  Let  the  liquidator  be  at  liberty  to  pay  to 
the  said  S.  out  of  the  proceeds  of  the  property  in  mortgage  to  him  the 
sum  of  48267.  8^.,  due  to  him  for  principal,  interest,  and  commission, 
upon  mortgage  dated,  &c.,  given  by  the  said  co.  to  the  said  A.,  Aud  let 
the  liquidator  pay  to  the  said  S.  the  sum  of  48/.  lAs.  at  which  the  costs 
of  the  said  S.  have  been  agreed,  such  costs  including  the  costs  of  this 
application.    Japanese  Curtains'  Co.,  Malins,  V.-C.  20  May,  1878. 


Form  456.       Upon  the  application  of  D.  the  off.  liq.,  &c.,  Ijet  the  said  D.  out  of 
^    : "        8,81 5/.  and  other  sums  of  money  which  may  be  payable  to  him  in 

mcntof  respect  of  the  sale  of  the Tavern,  pay  to  Messrs.  W.  &  Co.  the 

mortgagees,  g^^^j^  ^f  1,885/.,  being  the  amount  due  to  them  for  principal,  and  secured 
by  a  certain  indre.,  &c.,  together  with  12G/.  2s.  4d.,  the  amount  of 
interest  thereon  at  5  per  cent,  per  annum  to  the  15th  of  May,  1878,  and 
also  the  sum  of  10/.  Ids.  Sd.  for  goods  supplied  by  them  to  the  said  co. 
and  1/.  16^.  for  insurance  of  the  premises  belonging  to  the  said  co., 
together  with  the  sum  of  27/.  5^.  lOd.  the  ascertained  costs  of  the  said 
Messrs.  W.,  making  together  the  sum  of  2,001/.  45. :  And  let  [similar 
order  as  to  ttvo  subsequent  incumbiamersJ]  And  let  the  said  liq.  there* 
out  also  pay  to  Messrs.  C.  F.  &  C.  the  former  solicitors  of  the  said  com- 
pany the  sum  of  110/.  in  full  satisfaction  of  their  costs,  charges  and 
expenses  against  the  said  company  amounting  to  the  sum  of  189/.  6«.  8e/., 
&c.,  And  let  the  said  Messrs. & forthwith  cause  satisfac- 
tion to  be  entered  upon  the  Middlesex  Register  of  the  amount  of  their 
respective  mortgages.  Hammersmith  Town  Hall  Co.y  M,  R.,  7  May, 
1878.  A.    869. 


Form  457.  Upon  the  application  of  S.,  J.  and  E.,  as  trustees  under  an  indenture 
Liberty  to  give  dated,  &c.,  for  and  on  behalf  of  the  debenture  holders  of  the  said  co., 
poesesBion  of  ^nd  upon  hearing  the  solicitors  for  the  applicants  and  for  F.  W.,  the 
S^rtwB  for  liq-  of  CO.,  Ac,  Let  the  said  liq.  be  at  liberty  to  give  to  the  applicants 
debenture  possession  of  the  leasehold  lands  and  premises  known  as,  &c.,  whereon 
^"^  the  said  co.  carried  on  its   business,  together   with  all  the   plant, 
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machinery,  tools,  stock  and  effects  therein.    J.  Und  A.  Blythy  Limd.,  Form  467. 
Hall,  V.-C,  30  Mar.  1878.    A.  631. 

For  orders  for  sale  subject  to  or,  with  consent  of  incumbrancers,  free  from  in- 
cumbrances, see  Forms  366  et  seq. 

For  order  directing  liquidator  to  concur  in  sale  by  trustees  for  debenture  holders, 
see  Forms  249,  372,  et  tteq. 


Upon  the  application  of  the  off.  liq.  of  co.,  and  upon  hearing  counsel  Form  458. 

for  the  applicant  and  for and (hereinafter  called  the  Order  giving 

guarantors)  and  the  solicitors  for  the  L.  Bank,  and  upon  reading,  &c.,  j^^^* 
And  the  judge  being  of  opinion  that  the  guarantors  are  entitled  to  the  right  to 
benefit  of  the  indenture  of  mortgage  dated  1  Aug.  1877,  and  made,  &c.,  "^^^^^jj^y  " 
whereby  the  property  of  the  said  co.  was  charged  in  their  favour  with  company, 
the  payment  of  8,000/.,  together  ^vith  interest  thereon  as  therein  men- 
tioned :  Let  the  said  off.  liq.  pay  to  the  said  L.  Bank  the  sum  of  8,654/., 
being  the  amount  of  the  liability  of  the  guarantors  in  respect  of  the 
said  indenture,  and  which  amount  is  payable  to  the  said  L.  Bank  by 
virtue  of  a  guarantee  bond  dated  18  Aug.  1876,  from  the  guarantors  to 
the  said  L.  Bank  :  And  let  the  said  off.  liq.  be  at  liberty,  with  the  sanc- 
tion of  the  judge,  to  raise  the  amount  required  to  discharge  such  liability 
upon  the  assets  and  property  of  the  said  co.  in  such  manner  as  the  judge 
may  direct.  And  let  the  costs  of  the  guarantors  and  L.  Bank  of  and 
relating  to  this  application  and  consequent  thereon  be  taxed  by  the 
taxing  master  as  between  solicitor  and  client,  and  be  paid  out  of  the 
assets  of  the  said  co.  as  and  when  the  judge  shall  direct.     The  Norton 
Iron  Co.,  M.  R.,  25  July,  1878.    B.  1601. 


Liberty  to  attmd. 

See  rules  60,  61,  &  62,  of  the  General  Order  of  Nov.  1862. 

Upon  the  application  of  B.  &  S.  trading,  &c.,  of ,  who  have  TloTttL  469. 

been  admitted  as  creditors  of  the  above-named  co.,  and  upon  hearing  Liberty  to 
the  solicitors  for  the  applicants  and  for  the  liq.  of  said  co.,  and  upon  c»di*o«  t« 
reading  an  order  dated  1  July,  1874,  and  an  order  dated  2  August,  1877, 
Let  the  said  B.  &  S.  be  at  liberty  at  their  own  expense  to  attend  the 
proceedings  before  the  judge  under  the  said  order  dated  1  July,  1874, 
and  upon  the  terms  and  conditions  mentioned  in  the  60th  Bule  of  the 
Order  of  Court  dated  11  Nov.  1862,  And  order  the  said  B.  &  S.  to  pay 
to  the  said  A.  the  liquidator,  one  guinea  for  the  costs  of  this  application. 
Norwich  Provident  Go.^  Bacon,  V.-C,  21  May,  1878.    B.  1241. 

For  order  in  favour  of  a  person  claiming  to  be  a  creditor,  see  Harmeh  Harbour 
Co.,  Hall,  V.C,  6  May,  1878.    A.  867. 
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Form  460.      Upon  the  application  of  W.  of ,  a  contributory,  &c.,  Ixxt  tlio 

Libert  to  ^^^  ^^  *  ^  ^^  li^Xirty  at  his  own  expense  to  attend  the  proceedings  before 
contributory  the  judge  in  these  matters,  And  Let  the  said  W.  upon  payment  of  the 
to  attend.        ^^^g  occasioned  thereby  have   notice  of  all  such  proceedings  as  he 

sliall  by  written  request  desire  to  have  notice  of.     Cape  Breton  Co., 

Malins,  Y.-C,  9  Mar.  1878.    A.  42;^. 


Liberty  to 
debenture 
holders. 


Form  461.  Upon  the  application  of  AY.  L.  and  B.  L.  respectively,  as  holdere  of 
~"  A  del)entures  of  the  above-named  co.,  &c.,  Let  the  applicants  be  at 
liberty  to  attend  all  proceedings  in  the  winding  up  of  the  said  co. 
relating  to  the  sale  and  disposition  of  the  assets  of  the  said  co.  com- 
prised in  the  indenture  of  14  Dec.  1875,  and  all  proceedings  relating  to 
the  payment  or  other  dealing  with  the  proceeds  thereof,  And  Ixxt  the  costs 
of  such  attendances,  including  the  costs  of  both  the  said  applications, 
be  added  to  the  applicants'  securities,  and  the  principal  and  interest  due 
on  their  debentures.  And  Let  notwithstanding  the  said  order  of  1 7  Ap. 
1877,  the  purchase-money  be  paid  into  the  Bank  of  Eng.  to  the  credit 
of  the  off.  liqs.  of  said  co.  to  an  account  to  be  intituled  '*  The  Mortgage 
TiTist  Account,"  And  let  no  part  of  such  money  be  paid  out  without 
notice  to  the  said  W.  H.  &  B.  L.  Hoojyer's  Telegraph  Works,  M.  R., 
14  June,  1877.     A.  1171. 

For  order  giving  executors  of  will  of  creditor  liberty  to  at  ten  1  proceediDgs 
relating  to  sale  of  assets,  sec  Central  American  Fde  Co,^  Hall,  V.  C,  21  May,  1878. 
A.  1854. 


Appointment 
of  committee 
to  attend. 


Form  462.  Upon  the  application  of  M.  &  H.,  contributories  of  the  above  society 
whose  names  are  comprised  in  schedule  A.  in  the  printed  statement  of 
the  off.  liq.,  being  the  exhibit  A  to  the  affidavit  of  such  off.  liq.  filed 
22  April,  1873,  in  support  of  his  proposal  for  a  call  of  25Z.  per  share, 
that  the  said  M.  or  some  other  contributory  named  in  the  said  schedule 
might  be  appointed  to  represent  the  class  of  contributories  contained  in 
the  said  schedule  in  all  further  proceedings  relating  to  the  winding  up 
of  the  CO.  at  the  expense  of  the  estate,  and  upon  hearing  the  solicitors 

for  the  applicants  and  for  the  said  off.  liq.  and  for  the Co.  having 

liberty  to  attend  proceedings,  and  upon  reading  the  order,  &c.,  Let  G.  & 
the  applicant  M.  be  appointed  to  represent  before  the  judge  at  the 
expense  of  the  said  society  the  contributories  of  the  said  society  upon 
any  question  as  to  a  compromise  with  any  of  the  contributories  or  cre- 
ditors of  the  said  society  or  in  or  about  any  other  proceedings  relating 
to  the  winding  up  of  the  said  society,  And  Let  the  said  G.  and  M. 
unite  in  employing  the  same  solicitor  to  represent  them  as  aforesaid. 
International  Life  Asmrance  Society,  Malins,  V.-C,  29  Nov.  1873. 
A.  2988. 
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Upon  the  application  of  T.  &  H.,  the  liqs.  of  co.,  &  upon  hearing  the  Form  463. 
solicitors  for  the  applicants  &  for  G.  &  K.  the  members  of  the  Com-  B^munewtion 
mittee  of  Supernsion  in  the  winding-up  of  co.,  Let  liqs.  out  of  the  of  committee, 
monies  in  their  hands  belonging  to  co.  pay  1001.  to  said  G.  &  K.  respec- 
tively as  a  remuneration  for  their  sernoes  as  members  of  such  Committee 
of  Supervision  from  31  Dec.  1875,  to  31  Dec.  1876.     Overend  A  Ourney 
Co.,  18  Ap.  1877.    705  B. 


Upon  the  application  of  C.  &  G.,  &c..  Let  the  said  C,  G.,  &  D.  be  Porm  464. 
appointed  at  the  expense  of  the  co.  to  represent  the  holders  of  fully  ~       ~    T 
paid-up  shares  in  the  said  company  in  and  about  the  application  in  the  contrlbatories. 
above  matters  that  the  off.  liq.  might  be  directed  to  bring  in  a  supple- 
mental list  of  contributories  compiising  the  holders  of  fully  paid-up 
shares  in  the  said  co.,  in  order  that  a  call  might  be  made  to  adjust  the 
rights  of  contributories  among  themselves  and  in  about  or  concerning 
all  proceedings  and  matters  incident  to  the  said  application  and  conse- 
quent thereon,  And  costs  of  applicants  of  and  incident  to  the  application 
to  be  paid  by  off.  liq.  out  of  assets  of  co.     Copper  Miners  Co,,  Malins, 
V.-C,  16  Mar.  1876.    A.  2078. 


Upon  the  application  of  the  executors  of  L.,  deceased,  &c.,  liet  Mr.  H.  Form  465. 
V.  of,  &c.,  solicitor,  be  appointed  creditors'  representative  in  the  above  ~    ~      ~" 
matters  for  the  purpose  of  attending  the  taxation  of  the  costs  both  of  the  of  creditoiB' 
prov.  and  off.  liq.  in  the  above  matters  other  than  the  costs  of  such  off.  «Pf«««»to- 
liq.  relating  to  the  conservation  and  realisation  of  the  property  of  the  limited 
said  CO.  situate  in  the  county  of  C,  And  Let  the  costs,  charges,  and  P^^nxM®. 
expenses  of  the  said  H.  Y.  of  and  incident  to  such  taxation  and  of  this 
application  be  taxed,  and  when  so  taxed  be  paid  by  the  said  off.  liq.  out 
of  such  assets  of  the  said  co.  (if  any)  as  may  be  available  for  that  pur- 
pose. And  Let  the  costs  of  the  applicants  of  this  application  be  paid  by 
the  off.  liq.  and  be  included  and  allowed  in  his  own  costs.  And  let  the 
costs  of  the  off.  liq.  of  this  application  be  costs  in  the  winding-up. 
Cornish  Consolidated,  Ac,  Corporation,  Malins,  V.-C,  11  April,  1878.  A. 
724. 

Formerly  a  creditors*  representatiye  was  very  commonly  appointed,  but  now 
such  an  appointment  is  rarely  made  except  for  some  limited  purpose.  See  MaC' 
Iver'9  ClaiMj  5  Ch.  424. 

Service  of  Summonses,  Ac. 

m 

Service  within  the  Jurisdiction, 

Rules  63  and  64  provide  for  the  service  upon  creditors  and  contributories  of  any 
notice  summons  or  order  by  post.    See  further,  Buckley,  492. 
As  to  service  of  winding-up  petition,  sec  *w/>rfl,  Form  272,  et  »eq, 
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Service  out  of  Jurisdiction. 

Form  466.      Upon  the  application  of ,  the  liq.  of  co.,  &c.,  Order  that  service 

General  order  ^^  ^^^  summons,  order,  notice  or  other  proceeding  in  these  matters,  not 
for  service  out  ivcjuiring  personal  service,  upon  such  of  the  contributories  or  creditors  of 
0  jun  iction.  ^^^  ^^-^  ^^  whose  usual  or  last-known  place  of  abode  is  situate  in  Ireland, 
Scotland,  tlie  Isle  of  Man,  or  elsewhere  out  of  the  jurisdiction  of  this 
Honourable  Court,  and  on  whose  behalf  no  appearance  has  been  entered 
in  pursuance  of  the  Geuei-al  Rules  and  Orders  of  the  1 1th  of  Nov.  1862, 
l>e  effected  by  enclosing  a  true  copy  of  the  summons,  order,  notice  or 
other  proceeding  together  with  a  copy  of  this  order  in  an  envelope  duly 
addressed  to  such  persons  respectively  to  their  several  last-known  ad- 
dress or  place  of  abode  and  putting  the  same  with  the  proper  stamps 
affixed  thereto  as  prepaid  letters  into  a  post-office  receiving-house  in 
the  city  of  London.  Qovemment  Security  Fire  Insurance  Co.  Ld.y  HaU, 
V.-C,  5  June,  1878.    A.  1130. 

For  similar  orders,  see  Milan  Tramways  Co.,  17  Ap.  1877,  B.  834,  and  Kennoor 
Fisheries  Co.,  9  July,  1877.     A.  1623. 

Rale  63  above  mentioned  does  not  make  any  provision  as  to  service  out  of  the 
jurisdiction,  and  Order  XL  of  the  Rules  of  Sup.  (3ourt,  1875,  does  not  appear  to 
apply.  But  the  Court  has  inherent  jurisdiction  to  permit  service  ont  of  the  juris- 
diction. British  Imperial  Corporation,  5  C.  D.  749 ;  Household  Intvranee  Co.. 
W.  N.  1878  ;  In  re  Jforant's  Tntsts,  W.  N.  1879,  144.  See  also  Buckley,  493; 
Morgan,  460  ;  Seton,  1625. 

Where  there  are  many  creditors  and  contributories  out  of  the  jurisdiction,  a 
general  order  as  above  is  usually  obtained  ;  in  other  crfcs  orders  as  below  are 
obtained. 


Form  467.       Upon  tlie  application  of  & ,  the  liqs.  of  co.  under  the 

supervision  of  this  Court,  and  upon  reading,  &c.,  Let  the  said  liqs.  be  at 
serve  Bommons  liberty  to  serve  a  copy  of  the  summons  dated,  &c.,  issued  in  these 
outof  jarisdic-  n^atters  from  and  under  the  seal  of  the  chambers  of  the  judge  at  the 
instance  of  the  said  applicants,  together  with  a  copy  of  this  order  upon  W. 
of  Bombay,  in  the  Empire  of  India,  at  Bombay  or  elsewhere  in  the  Empire 
of  India.  Overend,  6himet/^  A  Co,  Limd.,  Malinfi,  V.-C,  22  Angust, 
1878.     1502  B. 


Another. 


Form  468.  Upon  the  application  of  the  oW  liqs.,  &c.,  Let  the  applicants  be  at 
—  liberty  to  serve  all  summonses,  orders,  notices,  and  proceedings  in  these 
matters,  not  requiring  personal  service  upon  the  several  persons  named 
in  the  second  column  of  the  schedule  hereto,  being  respectively  contri- 
butories of  the  said  co.,  by  sending  copies  of  this  order  and  of  such  sum- 
monses, &c.,  addressed  to  such  persons  respectively  at  the  places  set 
opposite  to  their  respective  names  in  the  third  column  of  the  said 
schedule,  and  being  respectively  places  in  the  kingdom  of  Holland,  out 
of  the  jurisdiction  of  this  Court,  until  the   applicants  receive  proper 
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notice  of  any  change  of  [residence  of  such  contributories,  And  Let  14  Form  468. 
days  from  the  date  of  such  service  be  the  time  for  the  said  persons  to 
appear  or  do  any  act  referred  to  in  such  summonses,  &c.,  respectively. 

Schedule. 


Serial  No.  on  list. 


Names. 


Addresses. 


Thomas  W.  Booher  &  Go,,  Pry,  J.,  20  Mar.  1879.    B.  562. 


prove. 


Upon  the  application  of  the  liqs.  of  co..  Let  the  said  liqs.  be  at  liberty  form  469. 

to  serve  the  several  persons  whose  names  are  set  forth  in  the  2nd  column  zz 

of  the  schedule  hereto  who  respectively  claim  to  be  creditors  of  the  said  serve  creditois 
(^o.,  and  who  reside  out  of  the  jurisdiction  of  this  court,  with  notices  to  o"*  of  jonsdic- 
prove  their  respective  claims  or  the  unadmitted  parts  thereof  respectively  peremptory 
against  the  said  co.,  and  to  file  their  affidavits  in  support  thereof,  and  to  ^^|f^  ^ 

p^ive  notice  thereof  to  Messrs. ,  the  solicitors  for  the  liqs.  of  the  said 

CO.,  on  or  before  2  May,  1877,  and  to  attend  at  the  chambers  of  the 
M.  R.  in  the  Rolls  Yard,  Chancery  Lane,  in  the  County  of  Middlesex, 
England,  on  Saturday,  5  May,  1877,  at  11.30  of  the  clock  in  the  fore- 
noon, being  the  time  appointed  for  hearing  and  adjudicating  on  the  said 
claims  respectively,  by  sending  such  notices  together  with  a  copy  of  this 
order  by  post  in  a  pre-paid  letter  addressed  to  the  said  several  persons 
respectively,  according  to  their  respective  addresses  as  appearing  opposite 
tlieir  names  respectively  in  the  third  column  of  the  said  schedule,  such 
notice  to  be  posted  on  or  before  the  20  April,  1877:  And  order  that  such 
service  be  deemed  good  service  upon  such  persons  resixjctively. 


No.  on  lint  of  claiiiis. 

Name  of  creditor. 

Address  and  description. 
Aogsbarg,  Germany. 

2 

A.  B. 

6 

CD. 

No.  — ,  Rue  &c.,  Paris. 

&C. 

&c. 

&c. 

S\vi»s  Times  Co.,  16  Ap.  1877,    B.  649. 
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Form  470. 

Another. 


Upon  the  application  of  the  off.  liq.,  &c.,  Let  the  applicant  be  at 
liberty  to  sen-e  by  post  out  of  the  jurisdiction  of  this  Honble.  Court  the 
several  persons  mentioned  in  the  schedule  hereto  with  notice  that  unless 
they  do  respectively  produce  to  the  applicant  or  to  this  Court  the  securi- 
ties on  which  they  claim  to  be  creditors  of  the  said  co.,  their  claims 
respectively  will  be  disallowed,  and  they  will  be  excluded  from  all 
dividends  declared  or  to  be  declared,  and  the  assets  of  the  company  will 
be  forthwith  distributed  without  further  notice,  And  order  that  a  copy 
of  this  order  be  also  served  in  like  manner  upon  the  said  claimants 
named  in  the  schedule  with  the  said  notice. 

Schedule. 


Name, 

Address. 

Amount  claimed. 

• 

Berlin  Great  Market,  Ac,  Co.,  M.  B.,  2  June,  1877.    A.  1063. 

For  order  giving  liberty  to  serve,  out  of  the  jurisdiction,  summons  for  delivering 
up  to  liquidator  of  messuage  situate  in  Dublin,  see  Internatumai  Patent  Pulp  Co.f 
18  June,  1877,  1142. 

For  order  giving  liberty  to  serve  summons  for  call  in  Guernsey  and  Ireland,  see 
Teignmouth,  4'c,j  Co,,  M.  R.  21  June,  1878.    B.  1207. 

For  order  giving  liberty  to  serve  all  summonses,  orders,  &c.,  on  two  contributories 
resident  in  Belgium  and  Scotland,  see  Tinfoil  Decorative  Co.,  Bacon,  Y.-C,  12  June, 
1877.    B.  1122. 


Form  471. 


Order  for 
substituted 
service  of 
summons. 


Substituted  Service. 

As  to  substituted  service,  see  Morgan,  457  ;  Seton,  1560. 

Upon  the  application  of  the  liqs.,  &c..  Let  service  of  this  order  and  of 
a  copy  of  the  summons  issued  in  these  matters  dated  the  17th  April, 

1878,  by  leaving  a  copy  of  such  summons  and  of  this  order  at  the 

hotel,  situate, ,  and  at  the hotel,  situate ,  addressed  to  J. 

in  the  said  summons  named,  be  good  and  sufficient  service  of  the  said 
summons  upon  the  said  J.  Forest  of  Dean,  Jtc,  Co.,  M.  E.,  80  Ap, 
1878.    A.  763. 


Form  472.  Upon  motion  this  day  made  unto  this  Court  by  counsel  for  K.  who 
alleged  that  on  the  4  Dec.  1878,  the  said  E.  presented  a  petition  unto 
this  Court  praying  that  J.  might  be  removed  from  his  office  of  off.  liq. 
of  CO.,  and  might  be  ordered  to  deliver  up  all  the  property,  cash,  books 
of  accounts,  and  papers  in  his  possession  or  control  belonging  to  the  said 
CO.,  and  file  proper  accounts  forthwith,  and  that  a  liquidator  might  be 


Order  for. 
substituted 
service  of 
petition. 
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appointed  in  the  place  of  the  said  J.,  and  tha!,  all  necessary  and  proper  Porm  472. 

directions  might  be  given  for  that  purpose,  or  that  such  further  or  other 

order  might  he  made  as  the  nature  of  the  case  might  require,  And  that  the 

said  pets,  have  been  unable  to  serve  the  said  petition  on  the  said  J.  as 

by  an  affidaAit  of  the  said  jx^ts.  filed  the  Gth  Dec.  1878,  appears,  and 

upon  reading  the  said  petition  and  affidavit.  Let  sen-ice  of  a  copy  of  the 

said  petition,  (having. this  Court's  indorsement  that  all  parties  do  attend 

liereon  on  the  13th  Dec.  1878)  together  with  a  copy  of  this  oi*der  upon 

F.  of  Manchester,  be  deemed  good  service  of  the  said  petition  upon  the 

said  J.    3£ain  Printing,  cfcc,  Co.   Hall.  V.-C,  6  Dec.  1878.     B.  2011. 


Rilh  Jk  Notesi, 
In  the  matter,  &c.  Porm  478. 

Memorandum.  Memorandum 

as  to  biU  of 

The  official  liquidator  attended  this  day  and  applied  that  he  might  be  exchange, 
at  liberty  to  accept  the  following  bills  of  exchange,  namely, 

E.  &H 178/.     8s.     2d. 

T.  R 81/.  18s.     Id 

the  same  being  drawn  in  discharge  of  the  monthly  accounts  for  carrying 
on  the  works  of  the  company.  After  hearing  the  said  official  liquidator, 
and  reading  the  respective  orders  of  this  Court  dated,  &c.,  leave  was 
given  to  the  said  official  liquidator  to  accept  on  behalf  of  the  company 
the  above-mentioned  bills  of  exchange. 

,  Chi^  Clerk. 

When  the  sanction  of  the  jadge  to  the  drawing,  accepting,  making,  and  indors- 
ing bills  of  exchange  and  promissory  notes  is  given  a  memorandum  as  above  is 
generally  made. 

See  Rale  48  as  to  memorandum  to  be  indorsed  on  bills,  kc.  Where  power  is 
given  to  carry  on  the  company's  business,  &c.,  he  is  sometimes  given  an  express  or 
implied  power  to  accept  and  indorse  bills  without  a  memorandum  signed  by  the 
chief  clerk,  being  indorsed  pursuant  to  Kule  48. 


The  memorandum  where  requisite  runs  thus: — 


In  the  matter,  &c.  Form  474. 

The  Master  of  the  Rolls  [or  V.-C. ]  hns  sanctioned  the  fac-  T^         ^ 

MemoraiiQuni 

ceptance]  of  this  bill  of  exchange  by  the  official  liquidator  of  the  above-  of  sanction  to 
named  company.  be  indorsed  on 

,  Chief  Clerk. 
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Restraining  Proceedings. 

Section  85  of  the  Act  of  1862  provides  that,  **  The  Court  may  at  any  time  after 
the  presentation  of  a  petition  for  winding  up  a  company  under  this  Act,  and  before 
making  an  order  for  winding  up  the  company  upon  the  application  of  the  company, 
or  of  any  creditor  or  contributory  of  the  company,  restrain  further  proceedings  in 
any  action,  suit,  or  proceeding  against  the  company  upon  such  terms  as  the  Court 
thinks  fit." 


And  see  s.  103,  infra,  p.  432. 

Ik'fore  the  Judicature  Act  it  was  the  practice  where  a  winding-up  petition  had 
been  presented  to  apply  to  the  judge  to  whom  it  was  assigned  to  restrain  [under 
s.  85  above]  any  actions  or  proceedings  against  the  company  wheresoever  pendimr- 

The  application  was  made  by  motion  ex  parte  on  behalf  of  the  company,  or  of  a 
creditor  or  contributory,  and  it  was  well  settled  that  upon  such  an  application  an 
injunction  would  be  granted  until  the  hearing  of  the  petition.  Re  London  ^ 
Suhurhan  Bank,  19  W.  R.  950. 

But  pcc.  24,  subsec.  (5)  of  the  Judicature  Act,  1875,  provides  as  follows  : 

(5.)  No  cause  or  proceeding  at  any  time  i)euding  in  the  High  Court  of  Justice, 
or  before  the  Court  of  Appeal,  shall  be  restrained  by  prohibition  or  injunction,  but 
every  matter  of  equity  on  which  an  injunction  a^^ainst  the  prosecution  of  any  such 
cause  or  proceeding  might  have  been  obtained,  if  this  Act  had  not  passed,  cither 
unconditionally  or  on  any  terms  or  conditions,  may  be  relied  on  by  way  of  defence 
thereto  :  Provided  always,  that  nothing  in  this  Act  contained  shall  disable  either 
of  the  said  Courts  from  directing  a  stay  of  proceedings  in  any  cause  or  matter 
pending  before  it  if  it  shall  think  fit ;  and  any  })erson,  whether  a  party  or  not  to 
any  sucl^  cause  or  matter,  who  would  have  been  entitled,  if  tliis  Act  had  not  passed, 
to  apply  to  any  Court  to  restrain  the  prosecution  thereof,  or  who  may  be  entitled  to 
enforce,  by  attachment,  or  otherwise,  any  judgment,  decree,  rule,  or  order,  contrary 
to  which  all  or  any  part  of  the  proceedings  in  such  cause  or  matter  may  have  been 
taken,  shall  be  at  liberty  to  apply  to  the  said  Courts  respectively  by  motion  in  a 
summary  way  for  a  stay  of  proceedings  in  such  cause  or  matter,  either  generally 
or  so  far  as  may  be  necessary  for  the  purpose  of  justice;  and  the  Court  shall  there- 
upon make  such  order  as  shall  be  just. 

It  was  for  some  time  unsettled  whether  this  enactment  did  or  did  not  deprive 
the  judge  to  whom  a  winding-up  petition  had  been  assigned  of  the  power  to  restrain 
actions  and  proceedings  pending  in  other  Divisions  of  the  High  Court.  However, 
since  the  decisions  in  Re  People'' 8  Garden  Co.,  1  C.  D.  44  ;  Walker  v.  Banaghrr 
Distillery  Co.,  1  Q.  B.  D.  129  ;  GarbwH  v.  Fan-cus,  I  C.  Div.  156  ;  South  of  France 
Syndicate,  W.  N.  1877,  205  ;  26  W.  R.  870  ;  it  was  generally  admitted  that  the 
enactment  had  this  effect  so  far  as  regarded  proceedings  before  judgment.  And 
accordingly  it  became  usual  in  such  cases  to  apply  for  an  oixler  to  stay  to  the 
Division  in  which  the  action  or  proceeding  was  pending. 

But  it  was  very  commonly  considered  that  the  enactment  did  not  prevent  the 
judge  from  restraining  a  pereon  who  had  obtained  judgment  against  the  company 
in  another  Division  of  the  High  Court  from  issuing  execution  thereon,  nor  from 
restraining  the  sheriff  from  selling  under  any  execution  issued  upon  any  such 
judgment. 

Thus  in  Re  Perkim  Beach  Co.,1  C.  D.  371,  the  goods  of  the  company  had  been 
seised  under  VLfi,fa.,  and  Bacon,  Y.-C,  restrained  the  sheriff  from  selling  and  the 
execution  creditor  from  proceeding  further  with  his  judgment. 

So,  too,  in  Ex  parte  The  Railway  Steel  4'  Plant  Co.,  8  C.  D.  183,  Hall,  V.-C, 
restrained  the  sheriff  from  selling  under  a^.  fa.  till  the  hearing  of  the  petition. 

In  each  of  these  cases  the  Ji.  fa,  had  been  issued  on  a  judgment  obtained  in 
another  Division  of  the  High  Court.  See  also  Forms  481  et  seq.,  infra,  from  which 
it  appears  that  Bacon,  V.-C,  and  the  Master  of  the  Rolls  have  also  made  such 
orders.    Moreover,  the  Court  of  Appeal  in  Re  Stanhope  Silkttone  CvUieries,  11 
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C.  Div.  160,  restrained  a  judgment-creditor  from  taking  further  pro^^eedings  under  a 
garnishee  order  obtained  in  an  action  pending  in  one  of  the  Common  Law  Divisions. 
See  the  order,  Form  482,  infra. 

However,  in  Re  Artistic  Chlour  Proiting  Co.,  U  C.  D.  502.  the  Master  of  the 
Rolls  held  that  this  mode  of  proceeding  is  wrong,  and  that  having  regard  to  s.  24, 
subsec.  5,  of  the  Judicature  Act,  1873,  the  application  to  stop  execution  or  sale 
ought  to  be  made  to  the  Division  in  which  the  action  or  proceeding  is  pending.  And  it 
is  submitted  that  this  is  clearly  right.    See  also  Wright  v.  Redgrave,  11  C.  Div.  24. 

Where,  therefore,  it  is  desired  to  stop  any  action  or  proceeding  pending  in  the 
High  Court  (^including  executions)  the  proper  course  is  to  apply  by  motion  ex  parte 
to  the  Division  in  which  the  action  or  proceeding  is  pending,  and  the  Court  follow- 
ing the  practice  settled  in  Re  The  London  ^'  Suburban  Rank,  ubi  supra,  will,  upon 
the  usual  undertaking  as  to  damages  being  given,  stay  further  proceedings  until 
the  hearing  of  the  petition  or  further  order.  Masbarh  v.  Anderson,  26  W.  R.  100  ; 
Rose  4-  Qk  v.  Oardden  Lodge  Coal  Co.,  3  Q.  B.  D.  235  ;  Lindley,  Add.  1275. 

In  all  other  cases,  e.g.,  in  cases  of  actions  in  foreign  courts,  or  in  the  inferior 
courts,  or  of  distress  or  sales,  application  should  (under  s.  85  above)  be  made  by 
motion  ex  parte  to  the  judge  to  whom  th(i  petition  is  assigned,  for  an  injunction  to 
restrain  the  proceeding  until  the  hearing  of  the  petition.  See  Forms  375,  et  seq., 
infra. 

The  application  to  stay  or  restrain  (as  the  case  may  be)  should  be  supported  by 
an  affidavit  as  to  the  facts,  and  if  the  application  is  made  in  the  name  of  the  com- 
pany some  responsible  'person  must  give  the  usual  undertaking  as  to  damages. 
Westminster  Assoc,  v.  Upnrard,  ^  Sol.  J.  690. 

S.  85  only  applies  prior  to  the  winding-up  order,  but  after  the  order  has  been 
made  actions  and  proceedings  (other  than  actions  and  proceedings  in  the  High 
Court)  commenced  or  taken  in  violation  of  s.  87  of  the  Act  of  1862  [see  infra, 
p.  431,]  will  be  restrained  upon  the  application  of  the  official  liquidator  or  some 
other  i^erson  interested.  And  as  to  actions  and  proceedings  in  the  High  Court, 
application  can  be  made  therein  to  stay  proceedings,  or  an  order  for  transfer  can  be 
obtained  under  Order  I.I.  rule  2  a.  [infra,  Form  493,  et  seq.],  and  application  may 
then  be  made  to  stay  proceedings  or  otherwise  as  may  be  thought  fit.  As  to  when 
leave  to  proceed  will  be  given  under  s.  87,  see  ir^ra.  Form  496,  et  seq. 

It  may  here  be  mentioned  that  some  of  the  judges  have  not  altogether  abandoned 
the  practice  of  restraining  (under  s.  85)  proceedings  in  the  High  Court.  See  order 
of  Hall,  V.-C,  restraining  plaintiffs  in  action  in  C.  P.  D.,  Re  South  Staffordshire 
Cidliery  Co.,  30  Jan.,  1879,  B.  192,  and  order  of  Malins,  V.-C,  restraining  plaintiflEa 
in  action  commenced  in  District  Registry  of  Stafford,  Stanhope  SUkstone  Co., 
3  Feb.  1879.     B.  194. 


Upon  motion  &c.  by  counsel,  for  above-named  co.,  the  pets.  &c.,  and  Form  476. 
for  S.  prov.  off.  liq.,  &c.,  and  the  said  S.  by  his  counsel  undertaking  to  Order  restrain- 
abide  by  any  order  this  Court  may  make  as  to  damages  in  case  the  Court  ing  County 
shall  hereafter  be  of  opinion  that  the  N.  Co.  has  sustained  any  by  reason    **"^  act»on- 
of  this  order  which  the  said  pets,  ought  to  pay:   Let  the  N.  Co.  be 
restrained  until  the  hearing  of  the  said  petition  or  the  further  order  of 
this  Court  from  taking  any  further  proceedings  in  the  action  by  them 
against  the  said  pets,  in  the  County  Court  of  Lancashire,  holden  at 
Oldham,  in  the  county  of  L.    Derbyshire  Wagon  Co.y  M.  R.,  12  July 
1879. 


Upon  motion.  &c.,  for  the  liq.  of  co.,  &c.,  Order  that  the  high  bailiff  of  Porm  476. 
the  County  Court  of  Yorkshii-e  holden  at  K.  do  forthwith  withdraw  from  county  Court 
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execution 
restrained. 


Form  476.  ^^^^  premises  of  the  co.  entered  upon  by  him  pursuant  to  a  warrant  of 
execution  diixjcted  to  him  and  issuing  out  of  the  Shoreditch  County 
Court  of  Middlesex  holden  at,  &c.,  under  a  judgment  obtained  by  B. 

of in  an  action  commenced  by  him  against  the  said  co.  as  in  the 

paid  affidavit  of  C.  mentioned :  And  order  that  the  said  high  bailiff  do 
deliver  up  the  possession  of  the  said  premises  to  the  said  liq. :  And  order 
tliat  the  said  action  be  transferred  from  the  said  Shoreditch  County 
Court,  &c.,  to  the  said  V.-C.  HuU  Cmfral  Drapery  Co.,  Hall,  V.  C, 
U  Ap.  1879.    A.  866. 


Form  477.       Ui)on  motion  this  day  made  unto  this  court  by  B.,  claiming  to  be  a 

Order  restrain-  ^^"^^^t^^'  ^^  ^^  above-named  company,  the  petitioner  named  in  a  certain 
ing  actions  by  petition  on  the  16th  May,  1876,  preferred  unto  this  Court  to  wind  np  the 
scheduler  ^  ^*^^^  company,  and  upon  reading,  &c.,  and  the  said  R.  by  his  counsel 
undertaking,  &c.,  should  this  Court  hereafter  be  of  opinion  that  the  per- 
sons named  in  tlie  schedule  to  this  order  shall  have  sustained  any  damage 
by  reason  of  this  order,  which  the  said  R.  ought  to  pay,  This  Court  doth 
order  that  the  persons  named  in  the  schedule  to  this  order  be  restrained 
from  further  prosecuting  the  several  actions  in  the  same  schedule  men- 
tioned commenced  by  them  against  the  said  company,  until,  &c. 

The  Schedule  above  referred  to. 


1     I  N.  T.  The  Yorkshire  &c.  Company,  Limited.  Common  Pleas 
Dirision. 

For  goods 


9 


lllere  follow  the  particulart  of  seven  other  acttans.'] 

▼.  The  &c.  Company,  Limited,  Leeds  County  Conrt. 

For  goods I  18 


£ 

M, 

ct. 

65 

0 

0 

18 

1 

0 

0 

The  Yorkshire  Civil  Service  Supply  Association^  Limited^  Malins,  V.-C.> 
17  May,  1876.    B.  800. 

So  far  as  the  above  order  pur|)orted  to  restrain  actions  in  the  High  Conrt  it  was 
nltra  vires.    Sec  supra  f  p.  425, 


Form  478.       Upon  hearing  counsel  for  the  D.  &c.  Co.  Limited,  and  for  S.  the 

""     ~  prov.  liq.,  and  upon  reading  the  affidavits  of  G.,  and  the  said  liq.  by 

judge  of  Q.  B.  his  counsel  undertaking  to  abide  by  any  order  this  Court  may  make  as 

^^^'J^^^^     to  damages  in  case  the  Court  or  a  judge  should  hereafter  be  of  opinion 

that  the  plaintiff  in  this  action  shall  have  sustained  any  by  reason  of 

this  order  which  the  said  8.  ought  to  pay,  Let  all  further  proceedings  in 
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Form  482.  Upon  iiiotioii  by  way  of  appeal,  &c.,  This  0001^  doth  order  that  the 
Restraininfr  ^'^^^  order  [of  27  Feb.  1879,  refusing  an  injunction]  be  discharged, 
proceedings  And  it  is  ordered  that  the  Sheffield  Wagon  Co.,  their  solicitor  and 
""rnish  J^gents  be   restrained   from   further  proceeding  with  any  proceedings 

order.  against  the  X.  co.,  debtors  to  the  Stanhope,  &c.,  Co.,  and  from  commen- 

cing or  prosecuting  any  proceedings  against  any  other  debtors  of  the 
S::anhoi)e,  &c.,  Co.  in  resjKJct  of  whose  debts  garnishee  orders  were  not 
served  previous  to  the  24th  Jan.  1879,  the  commencement  of  the 
winding-up,  And  it  is  ordered  that  the  Sheffield,  &c.,  Co.  do  pay  to  the 
said  S.  ms  costs  of  this  application  and  of  the  application  for  the  said 
order  of  27  Feb.  1879  [to  be  taxed].  In  re  Stanhope  Silkstom  CoJlierits 
Co,,  Ct.  of  App.,  28  Feb.  1879.  B.  588.    See  Report  in  11  C.  Div.  160. 

It  would  seem  that  this  order  was  nltra  tires.    See  tupra,  p.  425. 


Form  483.       Upon  motion,  &c.,  for  C,  of ,  claiming  to  be  a  creditor  of  the 

Restraining      above-uamcd  Company,  who  alleged  that  a  petition  for  winding  np  the 
sheriff  from      said  Company  was  on  the  81st  day  of  May,  1876,  preferred  unto  this 

ing.  Court  by  him,  that  Messrs.  A.,  of  ,  in  the  affidavit  of  the  said  C. 

named,  have  obtained  judgment  against  the  said  company,  and  levied 
execution  upon  the  goods  and  chattels  of  the  said  company,  now  in  or 
about  the  offices  No.  — ,  Charing  Cross,  &c.,  and  upon  reading  the  said 
affidavit,  and  the  said  \jisnal  under  taking'].  Order  that  the  sheriff  of 
Middlesex  be  restrained  until  the  hearing  of  the  said  petition  or  until 
further  order  from  selling  any  of  the  said  goods  and  chattels  under  the 
said  execution.    Percy,  ike,  Co.,  Limited,  M.  R.,  27  April,  1876.    B.  656. 

See  note  to  Form  480. 


Form  484.      Upon  motion,  &c.,  for  W.,  a  contributory  of  the  above-named  co., 
Pest  hiin       ^^^  alleged  that  a  judgment  had  been  obtained  against  the  said  co.  by 

sheriff  from      the Bank,  and  that  an  action  is  now  pending  against  the  said  co. 

^^^^s-  at  the  suit  of  R.,  that  a  petition  for  the  winding-up  of  the  said  co.  was 

on  the  IGth  April,  1878,  preferred  unto  this  Court  by  the  said  W.,  and 
upon  reading  the  said  petition,  &c.,  and  the  petitioner  [undertaking 
as  to  damages'}.  This  Court  doth  order  that  the  Sheriff  of  Middlesex 
be  restrained  until  the  hearing  of  the  said  petition,  or  until  fnrther 
order  from  selling  any  goods  of  the  said  co.  seized  or  to  be  seized  by 
him  under  the  execution  issued  on  the  said  judgment  or  under  any  other 
execution  to  be  issued  under  any  judgment  to  be  obtained  in  the  said 
action  by  R.     Crown  Match  Go,y  M.  B;,  17  April,  1878.    A.  680. 

See  note  to  Form  480. 
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Upon  motion  this  day  made  unto  this  Court  by  counsel  for  W.,  of  Form  486, 
,  a  creditor  of  the  above-named  co.  and  M.  of ,  the  voluntary  ^    ~  ~ 

'  ,  ,  .  Restraining 


liquidator  of  the  said  co.,  and  upon  hearing  counsel  for  the  Sheriff  of  sale  by 
Leicestershire,  and  upon  reading  an  aflBdavit,  &c.,  and  the  petition  »*^«"ff- 
therein  referred  to  being  a  petition  on  the  12  th  of  Nov.  1878,  preferred 
by  W.  unto  this  Court,  and  an  affidavit,  &c.,  and  the  said  W.  and  M. 
by  their  counsel  undertaking  [a«  to  damages'].  Let  the  said  Sheriff  l>e 
restrained  until  the  hearing  of  the  said  petition  or  further  order  from 
selling  the  chattels  and  effects  of  the  said  co.  in  or  about  the  colliery  of 
the  said  co.  seized  by  him  under  a  writ  of  fi,fa.  or  any  of  them.  And 
order  that  upon  payment  to  the  said  Sheriff  of  his  costs  of  this  applica- 
tion and  of  and  incident  to  taking  and  retaining  possession  of  the  said 
chattels  and  effects  under  the  said  writ,  such  costs  to  be  taxed  in  case 
the  parties  differ,  the  said  Sheriff  do  withdraw  from  possession  under 
the  said  writ,  And  let  the  costs  of  this  application  be  costs  in  the  wind- 
ing-up.    Whittvick  Colliery  Co.,  M.  R.,  22  Nov.  1878.     B.  2035. 

See  note  to  Form  480. 


Upon  motion,  &c.,  by  counsel  for  the  G.  Co.  Ld.,  the  petitioners  Form  486. 
named  in  the  petition  preferred  unto  this  Court  the  1st  of  Nov.  1878,  RestrainiM 
&c.  [^undertaking  as  to  damages'].  Let  the  Sheriff  of  the  Co.  of  Derby  and  removal  of 
the  purchaser  of  the  plant,  engines,  and  other  property  of  the  said  co.  *^ 
and  their  respective  agents  be  respectively  restrained  until  after  the 
hearing  of  the  said  petition  or  until  further  order  of  this  Court  from 
removing  the  plant,  engines,  and  other  property  of  the  said  co.  sold  on 
the  2nd  of  Nov.  1878,  by  the  said  Sheriff  under  an  execution  in  an 
action  instituted  by  R.  against  the  said  co.  in  the  Exchequer  Division 
of  the  High  Court  of  Justice.    Belper  Laund  Colliery  (7(9.,  Malins,  V.-C, 
6  Nov.  1878.    A.  1885. 

See  note  to  Form  480. 


Upon  motion,  &c.,  for  ,  of  ,  the  prov.  off.  liq.  of  com-  Form  487. 

pany,  and  upon  reading,  &c.,  and  [^undertaking  as  to  damages].  Let  . 

R.,  of ,  his  servants  and  agents,  be  restrained  until  over  the  18th  removal  or 

day  of  May,  1876,  or  until  further  order  of  this  Court,  firom  removing  ^^^  ®^  8^^^- 
or  selling  the  goods  now  on  the  premises  situate  at  No.  17,  Garrick 
Street,  &g.,  in  the  affidavit  mentioned  ;  And  let  the  said  prov.  off.  liq.  be 

at  liberty  to  give  the  said notice  of  motion  for  an  injunction  for 

the  18th  day  of  May,  1876.    British  Guardian  Life  Assurance  Co., 
Limited,  Hall,  V.-C,  15  May,  1876.    A.  878. 

See  note  to  Form  480. 


monies. 
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Fonn  488.  V\)on  nu>ti<Hi,  &c.,  for  H.,  the  petiticmer,  &c.,  T^t  Messrs.  F.,  P.,  an  1 
„       ~  F.  be  restrainal  until  the  hearing  of  the  said  petition  from  parting  wit!i 

persons  from  the  j)r(K.'ee<ls  of  the  sale  of  the  furniture  and  effects  m  the  order  dated 
-^^•!lf  ^^^'^     the  15th  Xovember,  1876,  mentioned,  except  by  paying  the  same  into 

Court.     Bayswafer  Club,  Jcc.^  Co,y  Limitedy  Hall,  V.-C,  at  chambers, 

'1\  Nov.  1S7(;.     A.  1819. 


Form  489.       Upon  motion,  &c.  [^imial  undertaking^  Let  the  said & be 

Rcstrainin  ivstiiiined  Until  the  healing  of  the  «aid  petition  or  until  further  order 
distress  for       from  Selling  the  aiticles,  machinery  and  things  in  the   said   affidavit 

referred  to,  which  have  been  seized  under  the  said  distress.     Brf/nkinall 

Collieries,  M.  R.,  4  Ap.  1878.     A.  5G7. 


rent. 


Fonn  490.      Ujwn  motion,  &c.,  for  and  ,  the  liquidators  of  the  abovc- 

^     '  named   conipanv,  and   upon    reading   the  ix?tition  of  T.  B.,  on,  &c., 

in^'  «ii.^tress  for  pivfenxnl  unto  this  Court,  and  two  affidavits,  &c.,  and  [umal  under- 

rate.  I(ikinij\  Let  the  corjwnition  of  the  Borough  of  Hanley,  their  solicitors 

and  agents,  be  restrained  until  after  the  hearing  of  the  said  petition 

from  proceeding  to  levy  a  distress  on  the  goods  of  the  said  company  in 

respect  of  the  rate  or  sum  of /.  in  the  said  affidavit  of  the  said 

mentioned.     Hanley  Hotel  Co,  Limited,  M.  R.,  23  May,  1876.    A.  881. 

Form  491.       Upon  motion  by  prov.  off.  liq.  &c.,  Restrain  the  South  Staffordshire 
Another.         Mines  Commissioners  from  selling  any  goods  of  the  co.  distrained  by  them 
or  otherwise  proceeding  with  the  distress  levied  by  them  on  the  goods  of 
the  CO.  until,  &c.     Oakham  Collieries  Co,,  M.  R.,  10  July,  1880. 


Formal  parts:  see  supra,  Form  814. 

Form  492.      On  the  part  of of ,  that  the  order  dated,  &c.,  made  in  these 

Notice  of         matters  on  the  application  of  ,  whereby  it  was  ordered  that  the 

motion  to        applicant  should  be  restrained,  &c.,  may  be  discharged,  and  that  an  in- 
restraining       q^iry  may  be  made  whether  the  applicant  has  sustained  any,  and  if  any 

order.  what  damages  by  reason  of  the  said  order,  and  which  the  said  

ought  to  pay  according  to  his  undertaking  in  the  same  order,  and  that 

the  said may  be  ordered  to  pay  to  the  appUcant  the  amount  of 

such  damages  and  the  costs  of  the  said  inquiry  and  of  this  application 
and  consequent  thereon. 


Transfer  of  Actions. 

V        Aft^       Upon  motion,  &c.,  by  counsel  for  the  above-named  co.  and  for  the  prov. 

liqs.  thereof,  and  upon  reading  an  order  dated  1  Feb.  1878,  whereby  it 

Order  trana-     ^^  ordered  that  the  said  co.  should  be  wound  up,  and  upon  reading  an 
wJtioM.  affida\it  of  T.  B.  filed  2  Feb.  1878  :  Let  in  purauancc  of  Order  61,  Rule 
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2a  of  the  Eulcs  of  the  Supreme  Court,  that  the  foUowiug  actions,  Form  493. 
that  is  to  say,  (1)  Tat/lor  v.  T/te  Railway  Steely  Ac,  Co,,  Limited,  1877,  '  ' 

T.  No.  45,  commenced  iu  the  Queen's  Bench  Division  of  this  Court : 
(2)  Williams  v.  Jtc,  commenced  in  the  Exchequer  Division  of  this 
Court :  (8)  Bishop  v.  Jkc, :  (4)  Hillier  v.  Ac,  be  respectively  trans- 
ferred to  this  Division  of  this  Court  and  assigned  to  the  V.-C,  Sir 
Charles  Hall.  Railway  Sttel,  Ac,  Co,,  Hall,  V.-C,  2  Feb.  1878,  1G5  B. 
See  8  C.  D.  183. 

Rule  2a  oi  Order  LI.  of  the  Rules  of  the  Sup.  Court,  lS7o,  provides  that  when  an 
order  has  l^een  made  for  the  winding-up  of  any  company,  the  judge  in  whose  court 
such  winding-up  is  pending,  shall  have  power  without  further  consent,  to  order  th« 
transfer  to  him  of  any  action  pending  in  any  other  Diyision,  brought  or  continued 
by  or  against  the  company. 

The  application  may  be  made  ex  jmrte  as  in  the  abore  order.  See  also  Field  v. 
Field^W,  R.  1877, 98  ;  WhUaker  v.  Rohi/uton,  W.  R.  1877, 201  :  In  re  Landore  SiemcnM 
Stfvl  Co.^  10  C.  D.  489.  In  the  case  last-mentioned,  an  order  was  made  for  the 
transfer  of  an  action  assigned  to  the  M.  R.,  but  this  seems  ultra  vires,  as  the  section 
only  authorises  a  transfer  from  another  division.  See  Re  Thutue*  Steam  fWry,  27 
W.  R.  503,  where  transfer  was  refused.  As  to  transfer  of  petitions,  see  mpra. 
Form  292. 


Upon  the  application  of  the  off.  liq.,  and  upon  hearing  the  solicitors  Form  494. 
for  the  applicant  and  for  the  plaintiflfe  in  the  action  hereinafter  men-  o^^derfor 
tioned,  and  upon  reading  ^winding-up  order"]  :  T^et  pursuant  to  Oi'der  51,  transfer. 
Rule  2a,  of  the  Rules  of  the  Sup.  Ct.  this  action  now  pending  in  the 

Ex.  Div.  of  this  Court,  1879,  P.  792,  in  which  action are  pits,  and 

the  B.  Co.  defts.,  be  transferred  to  the  Chan.  Div.  of  the  High  Ct.  of 
Justice,  and  attached  to  the  Court  of  the  V.-C,  Sir  C.  Hall.  Costs  of 
application  to  be  costs  in  the  liquidation.  Beverley  Iron  Co.,  Hall, 
V.-C,  15  Nov.  1879.     A.  2212. 


Upon  motion,  &c.,  by  counsel  for  the  off.  liq.  of  co.,  and  upon  hearing  Form  495. 
&c.  :  Let  the  judgment  signed  by  the  said  W.,  the  plaintiff  in  the  said  order  setting 
action  in  the  Exchequer  Division  of  this  Court  for  1526/.  I6s,  id,  on  the  aside  judgment 
28rd  July,  1878,  be  set  aside  :  but  this  order  is  to  be  without  prejudice  common  ^^ 
to  the  right  of  the  said  W.  to  come  in  as  a  creditor  in  the  winding  up  Pleas  DiTXHion 
of  the  said  co.  :  And  Let  the  off.  liq's.  costs  of  this  application  be  taxed  iubwaucntly 
by  the  taxing  master  and  allowed  out  of  the  assets  of  co.    Railway  traiuferred  to 
Steel,  Ac,  Co.,  Williams  v.  same  Co,,  HaU,  t.-C,  18  Feb.  1878.     B.  480.  ^^^ 
And  see  8.  C  D.  183. 

After  transfer,  the  Ck)urt  obtains  control  over  the  action,  and  can  stop  execution 
or  set  aside  judgment  when  proper. 

Liberty  to  bring  a)id proceed  with  actions,  ^c    Sec.  87. 

Sec.  87  of  the  Act  of  1862  provides  that  "  when  an  order  has  been  made  for 
winding-up  a  company  under  this  Act,  no  suit,  action,  or  other  proceeding  shaU  l)e 
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proceeded  with  or  commenced  apainst  the  company  except  with  the  leave  of  the 
Court,  and  subject  to  such  terms  as  the  Court  may  impose." 

And  s.  IHS  is  as  follows  : 

16H.  "  Where  any  company  is  being  wound  up  by  the  Court,  or  subject  to  the 
supervision  of  the  Court,  any  attachment,  sequestration,  distress  or  execution  pat 
in  force  against  the  estate  and  effects  of  the  company  after  the  commencement  of 
the  winding-up,  shall  Ikj  void  to  all  intents." 

Orders  are  frequently  made  under  section  87.  See  Buckley,  201  ;  and  Forms 
4t)(».  eitteq,,  infra.  The  application  should  not  be  ex  parte :  Western  Brazilian  Co.^ 
W.  N.  1880,  145  ;  42  L.  T.  821. 

It  is  now  settled  that  under  s.  87  the  Court  has  a  discretionary  power  to 
permit  a  creditor  to  proceed  with  executions,  &c.,  declared  void  by  s.  163. 
Thus  a  creditor  who  has  been  unfairly  delayed  by  the  company,  may  be  given 
leave  to  proceed  with  his  execution,  or  may  obtain  an  order  directing  the  liquidator 
to  sell  at  any  time  out  of  the  proceefls.  Taylor  v.  Bailiray  Steel  ^  Plant  G».» 
8  C.  D.  183.  See  Form  501,  infra ^  and  Buckley,  185  ei  teq.  And  liberty  is 
frequently  given  to  distrain  for  rent.     See  note  to  Form  503,  infra. 


Form  496.       Ujx)!!  the  application  of  H.,  a  debenture  holder  of  the  said  company, 
Liberty  to        ^y  summons  dated  the  11th  Dec.  1876,  and  upon  hearing  the  solicitors 

debenture        for  applicant,  for  tlie  off.  liq.  of  the  said  co.,  and  for and , 

brinraction.  trusUjcs  for  the  debenture  holders  of  the  said  co.,  and  upon  reading,  &c. : 
Let  the  said  H.,  as  such  alleged  holder  of  eight  debentures  of  50/.  each 
in  the  said  co.,  be  at  liberty  to  take  all  such  proceedings  in  this  Court 
against  the  said  co.  and  other  parties  as  the  applicant  may  be  ad\ised. 
Aeiv  Totcn  Manure  Co.,  M.  E.  12  Dec.  1876.     B.  1878. 

A  mortgagee  or  mortgage  debenture  holder  will  be  given  liberty  as  of  course  to 
enforce  his  security.    Lloyd  v.  Lloyd  <J'  fW.,  6  C.  Div.  339. 


Form  497.      Jjet  the  applicant  be  at  liberty  to  commence  and  prosecute  an  action 
Another  against  the  above-named  company  in  this  Court  and  Division  for  the 

recovery  of  2000/.,  the  amount  of  twenty  debentures  of  100/.  each,  of 
the  said  co.,  numbered,  &c.,  of  which  he  is  the  holder ;  such  debentures 
purporting  to  form  a  charge  upon  the  undertaking,  and  all  the  land 
[<tc.]  of  the  company.  But  such  action  is  not  to  be  prosecuted  beyond 
giving  notice  of  trial  therein,  without  farther  leave  of  the  judge  first 
obtained.     Yniscedinjn  Co.,  M.  R.,  5  Dec.  1876.     B.  1917. 


porxn  498.       For  order  giving  vendor  liberty  to  bring  action  against  co.  for  specific  perfonn- 

ance  of  agreement  to  purchase  land,  and  to  enforce  Uen  for  unpaid  purchase-money, 

Specific  Qp  jjj  ^_jjg  alternative  for  a  rescission  of  the  contract  and  for  other  relief,  see  Indus- 

performances.    ^^.^^  ^.^^  ^  j^^^  ^^  ^  ^  ^^  ^^  j^^^^  1^77     ^  j553 

Adniiniitn-  Liberty  to  trustees  for  debenture  holders  to  bring  action  to  have  tmsts  carried 

into  execution  notwithstanding  supervision  order.      Cadiz   Waterworks,  Malins^ 
V.-C,  a  May,  1877.    A.  882. 
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Upon  the  application  of  S.  on  behalf  of  hunself  and  other  the  holders  Form  499. 
of  mortgage  debentures  having  a  charge  upon  the  undertaking,  property  Liberty  to 
and  eflPects  of  the  above-named  company,  and  who  are  to  rank  pari  proceed  with 
pa^su  with  the  applicant  in  i-espect  of  the  said  charge,  and  upon  hearing  debenture 
the  solicitor  for  the  applicant,  &c.,  Let  the  said  S.  be  at  liberty  to  pro-  holders, 
ceed  with  and  prosecute  an  action  now  pending  in  the  said  Chancery 
Division  of  the  High  Court  of  Justice,  before  his  lordship  the  V.-C.  Sir 
James  Bacon,  wherein  the  said  S.  on  behalf  of  himself  and  the  said 
holders  of  mortgage  debentures  is  plaintiff  and  the  above-named  co. 
defendant,  1877.  S.  No.  279.    Scilly  Islands  Telegraph  Co.  Ld,,  M,  R., 
9  August,  1878.  1594  B. 


Upon  the  application  of  B.  the  plaintiff  in  a  certain  action  of  Blake  Form  600. 
V.  T?ie  Albion,  <kc,,  to  show  cause  why  the  said  action  now  pending  in  Liberty  to 
the  High  Court  of  Justice,  Common  Pleas  Division,  should  not  be  pro-  proceed  with 
ceeded  with  notwithstanding  an  order  has  been  made  for  the  winding  ^^^j^^^ 
up  of  the  said  co.,  and  upon  reading  an  affidavit,  &c.,  and  upon  hearing 
the  respective  solicitors  for  the  said  B.  and  for  the  official  liquidator  of 
the  said  co.,  Let  the  applicant  be  at  liberty  to  proceed  with  the  said 
action,  he  undertaking  not  to  take  any  steps  to  enforce  any  judgment 
he  may  obtain  without  leave  of  the  court  or  a  judge.  And  let  the  costs 
of  the  applicant  relating  to  this  application  be  costs  in  the  said  action, 
and  let  the  costs  of  the  said  off.  liq.  of  such  application  be  costs  in  tlie 
winding  up.   Albion  Life  Ass,  Co.,  Malins,  V.-C,  4  Mar.  1878.   A.  502. 


Declare  that  the  court  is  of  opinion  that  Mr.  Taylor  is  entitled  to  the  Form  601. 

same  charge  on  the  assets  of  the  company  in  the  hands  of  the  sheriff  as  "      ~ 

if  such  assets  had  been  sold  by  the  sheriff  under  the  writ  of  Ji,  fa.  before  creditor  given 
the  petition  for  winding  up  the  company  was  presented  ;  and  let  the  fi"*  charge, 
sheriff  go  out  of  possession  and  deliver  the  assets  in  his  possession  to  the 
liquidators  ;  and  order  the  liquidators  to  sell  forthwith  sufficient  assets 
to  raise  the  amount  due  to  Mr.  Taylor  in  respect  of  the  three  bills  for 
5,000/.,  and  interest  at  4  per  cent.,  and  costs,  and  out  of  the  proceeds  of 
such  sale  pay  Mr.  Taylor  the  amount  of  his  judgment  debt  and  interest 
at  4  per  cent,  thereon  from  the  signing  of  the  judgment,  and  costs,  and 
the  costs  of  both  motions,  and  pay  the  costs  of  the  sheriff.  Liberty  to 
Mr.  Taylor  to  apply  in  case  the  liquidatoi-s  do  not  sell  forthwith.  Tay- 
lor V.  Railway  Steel  and  Plant  Co.,  Hall,  V.-C,  18  Feb.  1878,  8  C.  D. 
183.    Buckley,  186. 

The  above  order  was  made  after  the  order  for  transfer  [Form  493,  tnpra]  had 
been  made.  The  creditor  was  thus  dealt  with  because  he  had  been  unfairly 
delayed  by  the  company.  See  similar  orders,  irUl  Pottery  6b.,  1  Eq.  649  ;  Plat 
Tn-Mhowyi  Co.,  4  Eq.  689  ;  and  see  Jte  Richardit^  11  C.  D.  676. 

r  F 
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Form  602.  Upon  the  application  of  S.,  &c.,  Order  that  notwithstanding  the  order 
Liberty  to  of  18  January,  1877,  to  continue  the  voluntary  winding  np  of  the  said 
proceed  with  co.  uudcr  the  supcnision  of  the  court,  the  said  S.  be  at  liberty  U)  pro- 
ceed with  the  arbitration  in  the  action  of,  &c.,  mentioned  in  the  affidavit 
of  H.  filed,  &c.,  but  no  execution  under  any  award  that  may  be  made  in 
said  arbitration  is  to  be  issued  without  the  consent  of  the  court  in  these 
matters  being  first  obtained.  And  Let  the  costs  of  the  said  S.  of  this 
a[)plication  and  of  the  application  to  dissolve  the  interim  order  of  the 
12th  January,  1877,  be  costs  to  be  dealt  with  in  the  said  arbitration. 
Joint  Stock  Coal  Co.  Ld.,  M.  R,,  16  January,  1877.    46  A. 


Form  603.      UiX)n  the  application  of  L.  of ,  and  upon  hearing  the  respective 

Lii^erty  to        solicitors  for  tlie  ap])licant,  the  joint  off.  liqs.,  the  debenture-holdere, 
distrain.  and  JVIessrs.  Bower,  the  vendors  to  the  co.,  and  upon  reading,  &c.,  Let 

applicant  be  at  liberty  to  distrain  upon  the  goods  and  chattels  of  the 
CO.  for  the  sum  of  4327Z.  bs.  lOd.j  being  the  net  arrears  of  rent  due  to 
the  applicant,  accrued  since  the  11th  of  May,  1878,  the  date  of  the 
order  for  winding  up  the  said  co.  after  deducting  income  tax,  in  respect 
of  the  following  property,  leases,  and  agreements  and  in  the  following 
sums  (that  is  to  say) : — 


In  respect  of  the  X  coal  seam  under  a  lease,  dated,  &c. 
Half-year's  rent  due  Ist  July,  1878 

In  respect,  &c 

&c.  &c. 


£2025     0    0 
980    0    0 
&c. 


I 


Bower  Allertm  Collieries  Limd.,  M.  R.,  80  July,  1878.    A.  1597. 

Where  a  company  retains  for  the  conyenience  of  the  winding  up  leasehold  pro- 
perty, the  landlord  wiU  be  given  liberty  to  distrain  for  rent  accrued  after  the 
winding-up  order,  see  Forms  603,  et  teq, ;  or,  what  amounts  to  the  same  thing,  the 
liquidator  will  be  ordered  to  pay  the  rent  out  of  the  assets,  see  Form  447.  J%  r^ 
North  Yorkshire  Iron  Co.,  7  C.  D.  661 ;  Buckley,  189.  See  also  In  re  Bruf^ewaUr 
Co.,  12  C.  D.  181. 


Another. 


Form  604.      Upon  the  application  of  A.  of ,  and  upon  hearing  the  solicitor 

for  the  applicant  and  for  S.  the  liq.,  and  for  W.  &  F.,  the  mortgagees  of  the 
said  CO.,  and  on  reading  the  order  dated  the  9th  of  Feb.  1877,  for 
winding  up  the  said  co.,  an  affidavit,  &c.,  Let  the  applicant  be  at  liberty 
within  14  days  from  the  date  of  this  order  to  distrain  upon  the  stocki 
goods,  chattels,  and  effects  of  the  said  co.  for  the  sum  of  500^,  such  sum 
being  an  apportioned  amount  of  6  months'  rent  between  5  Jan.  1877, 
the  date  when  the  winding  up  of  the  co.  commenced,  and  the  13th  May, 
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1877,  of  the  T.  Colliery  and  other  hereditaments  situate,  &c.,  due  on  the  Porm  504. 
13th  May,  1877,  from  the  said  co.  to  the  applicant  under  and  by  virtue 
of  the  indenture  of  lease  of  the  said  colliery  and  other  hereditaments 
dated,  &c.,  this  order  to  be  without  prejudice  to  any  question  of  appor- 
tionment between  the  dates  aforesaid  of  the  rent  or  rents  reserved  by 
the  said  lease  or  to  any  other  question  which  may  hereafter  be  raised  : 
And  Let  the  sum  of  III,  ISs,  Qd.,  the  ascertained  costs  of  the  said  A.  of 
and  incident  to  this  application,  be  paid  by  the  said  co.  to  the  applicant. 
Origiml  Hartlepool  Colliery  Co,,  25  July,  1877.     B.  1486. 

For  order  on  application  of  off.  liq.  for  liberty  to  sell  leaseholds  and  chattels,  and 
on  application  of  landlord  for  liberty  to  distrain,  and  off.  liq.  undertaking  to  pay 
him  500/.  on  account,  applications  to  stand  oyer  till  second  Saturday  in  M.  sittings, 
and  meantime  off.  liq.  to  be  at  liberty  to  sell,  but  not  for  less  than  amount  due  to 
landlord  :  yalue  to  be  set  on  chattels  before  sale.  North  Yorkshire  Co,,  M.  R.,  21 
Jnne,  1877.     1502  B. 


Upon  the  application  of  H.  of ,  Let  applicant  be  at  liberty,  Perm  505. 

notwithstanding  the  said  order  dated  18  May,  1878,  to  proceed  with  the  Another, 
distress  put  in  by  him  upon  the  premises  in  the  occupation  of  the  said 
CO.,  and  to  sell  the  goods  and  chattels  upon  the  said  premises  for  the 
purpose  of  realising  the  sum  of  102GZ.  G«.  8 J.,  due  to  him  for  rent  and 
royalties  as  of  the  said  colliery,  And  Let  the  aforesaid  liqs.  out  of  the 
assets  of  the  said  co.  pay  to  the  applicant  the  sum  of  45Z.  4ts,  Id,  for  his 
costs  of  and  incident  to  such  distress  and  of  this  application  as  between 
solicitor  and  client.  Ivy  House  A  Northwood  Colliery  Co.y  M.  R.,  10 
July,  1878.    A.  1494. 


Discovery  atid  Inspection  of  Documents. 

Formal  parts  :  see  supra.  Form  815. 

On  the  part  of  the  official  liquidator  \or  of  A.  B.,  a  creditor,  or  of  C.  Porm  506. 
D.,  a  contributory]  of  the  above-named  company  that  A.  B,,  who  claims  gummona  for 
to  be  a  creditor  [or  C.  D.,  a  contributory,  or  the  official  liquidator]  of  affidavit  of 
the  said  company  may  be  ordered  within  (seven)  days  after  service,  to  ^j^^  inapec- 
make  and  file  a  Ml  and  sufficient  affidavit  stating  whether  he  has  or  has  tioa. 
had  in  his  possession  or  power  any,  and  if  any,  what,  documents  relating 
to  the  matters  in  question  in  the  summons  in  these  matters  dated,  &c., 
and  accounting  for  the  same  ;  And  that  the  said  A.  B.  [or  as  the  case 
may  he]  may  be  ordered  at  all  reasonable  times,  upon  reasonable  notice, 

to  produce  at  the  office  of  Mr. ,  his  solicitor,  situate  at,  &c.,  the 

documents  which  by  such  affidavit  shall  appear  to  be  in  his  possession  or 
power,  except  such  of  the  same  (if  any)  as  he  may  by  such  affidavit 
object  to  produce  ;  and  that  the  applicant,  his  solicitors  and  agents, 
may  be  at  liberty  to  inspect  and  peruse  the  documents  so  produced,  and 
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Form  506.  ^  ^^^^  copies  and  abstracts  thereof,  and  extracts  therefrom,  as  the 
applicant  shall  be  advised,  at  his  expense  ;  and  that  the  said  docmnents 
may  be  produced  upon  any  examination  of  witnesses  in  these  matters 
and  at  the  hearing  of  the  said  summons  as  the  applicant  shall  reqoire  ; 
And  that  the  applicant  may  be  at  liberty  to  make  such  further  applica- 
tion as  to  all  or  any  of  the  documents  mentioned  in  such  affidavit  as  he 
may  be  advised. 

Where  proceedings  are  pending  in  the  winding  up  between  the  official  liquidator 
and  any  allcfred  contributory  or  debtor  or  any  claimant,  discovery  and  inspection 
of  documents  is  usually  ordered  on  the  application  of  either  party.  To  obtain  dis- 
covery and  inspection  a  summons  should  be  taken  out  as  above.  See  further  as  to 
the  practice  :  Seton,  147  ;  Moi^gan,  519  ;  Daniel  Pr.  1674,  et  »eq, ;  Daniel,  Forms,  p. 
919,  et  *eq.;  Buckley,  216, 280.  See  also  15  k  16  Vict.  c.  86,  ss.  18,  20,  and  Order 
XXXI.,  Kules  11  and  14  of  Rules  of  Supreme  Court,  1875.  An  affidavit  in  support 
of  the  summons  is  not  generally  requisite.  The  order  follows  the  terms  of  the 
summons.     See  Seton,  133  and  infra. 

For  affidavit  as  to  documents,  see  Fonn  9,  in  Appendix  B.  to  Rules  of  Supreme 
Court 


Order  for 
affidavit  and 
inspection. 


Form  607.  Upon  the  application  of  A.,  B.,  and  C,  respectively,  contributories  of 
the  above-named  co.,  and  upon  hearing  the  solicitors  for  the  applicants 
and  for  the  off.  liq.  of  co.,  Order  that  S.,  the  off.  liq.  of  said  co.,  do 
within  7  days  after  service  of  this  order  make  and  file  a  full  and  suffi- 
cient affidavit  stating  whether  he  has  or  has  had  in  his  possession  or 
power  any  and  if  any  what  documents  relating  to  the  matters  in  ques- 
tion in  these  matters,  so  far  as  regards  the  summons  dated  4  June,  1878, 
and  the  relief  thereby  sought  against  the  applicants  and  accounting  for 
the  same  ;  And  [production,  inspection,  &c.].  Blaen  Caelan  Co,,  M.  E., 
15  July,  1878.    A.  1504. 

The  following  are  other  examples  :  *'  relating  to  the  matters  in  question  in  the 

summons  issued  by  the  said  liq.  against  the  said  A.  and  others  on  the and 

returnable  on  the of 1880,"  and  "  relating  to  the  two  pending  sum- 
monses issued  by  the  said  off.  liq.  and  another  against  the  directors  of  the  oo.  dated 
respectively,  &c." 


Form  608.  Upon  the  application  of  the  off.  liq.,  &c.,  and  upon  hearing  the  solici- 
'^^^  tors  for  the  applicant  and  for  M.  hereinafter  named,  Order  that  M.,  an 
alleged  contributory  of  the  said  co.,  do  within  7  days  after  service  of 
this  order  make  and  file  a  full  and  sufficient  affidavit  stating  whether 
be  has  or  has  had  in  his  custody  or  power  any  and  (if  any)  what  docu- 
ments relating  to  the  matters  in  question  in  this  matter  and  his  liability 
to  be  placed  on  the  list  of  contributories  and  accounting  for  the  same. 
And  [usual  order  for  prodwiion  and  inspection  and  also  for  productum] 
upon  any  examination  of  witnesses  in  these  matters  and  at  the  hearing 
of  the  application  to  place  the  said  M.  on  the  list  of  contributories  of  the 
said  CO.  as  the  applicant  shall  require,  &c.  British  Fire  Office,  M.  R.,  2 
Aucr.  1878.  A.  1864. 


FORMS.  437 

Upon  the  application  of  6.  the  oflF.  liq.,  &c.,  by  summons  dated  8  Form  609. 
August,  1877,  and  upon  hearing  the  solicitors  for  the  applicant  and  for  Onier  ttfainst 
A.,  B.,  C,  D.,  and  E.  respectively,  respondents  to  a  summons  on  behalf  several 
of  the  said  G.  as  such  oflf.  liq.  of  said  co.  dated  2  February,  1877,  and  ^po^^ente. 
upon  reading,  &c.,  Order  that  the  said  A.,  B.,  C,  D.,  &  E.  resply. 
do  on  or  before  the  80th  August  instant,  make  and  file  a  full  and  suffi- 
cient affidavit  or  full  and  sufficient  affidavits  stating  whether  they  have  or 
have  had  in  the  possession  or  power  of  them  or  any  of  them  any  and  if 
any  what  documents  relating  to  the  matters  in  question  in  the  said  sum- 
mons and  accounting  for  the  same.  And  order  that  the  said  respondents 
do  at  all  reasonable  times  and  upon  reasonable  notice  produce  at  the 
office  of  their  respective  solicitors  as  follows,  namely,  the  respondents  A., 

B.  &  C.  at  the  office  of  Messrs. ,  situate,  &c.,  the  respondent  D.  at 

the  office  of,  &c.,  the  respondent  E.  (who  appears  in  person)  at,  &c.,  the 
documents  which  by  such  affidavit  or  affidavits  shall  appear  to  be  in  their 
or  his  possession,  custody,  or  power,  except  such  of  the  same  (if  any),  as 
they  or  any  of  them  may  by  such  affidavit  or  affidavits  refuse  to  produce; 
And,  &c.  [liberty  to  take  copies^  production  at  hearing ,  liberty  to  make 
further  applicatum].  Basye  Consolidated  Silver  Mining  Co.,  9  August, 
1877.    A.  1622. 


Inepectian  under  s.  15Q  of  the  Act. 

Orders  are  frequently  made  under  the  above  section  for  the  inspection  of  books 
and  papers  of  the  company  by  contributories  aud  creditors,  see  Credit  Co,^  11  CD. 
256  ;  Qmtract  Corporation,  7  Ch.  207  ;  Yorkshire  Fibre  Co.,  9  Eq.  950. 


Upon  the  application  of  H.  a  contributory  of  the  above-named  co.,   rorm  510. 
and  upon  hearing  the  solicitors  for  A.  the  liq.  of  said  co.  and  for  the  ap-  Order  for 
plicant,  and  upon  reading  an  order  dat<id  21  March,  1877,  Let  the  said  "^?**'**^?5g 
H.  his  solicitor  or  agent  be  at  liberty  at  all  reasonable  times  upon  giving 
reasonable  notice  to  inspect  and  peruse  at  the  office  of  the  said  A.,  situate 

at ,  the  several  books  deeds  and  writings  of  the  said  co.  and  the 

depositions  of  witnesses  taken  in  these  matters,  in  the  possession,  custody 
or  power  of  the  said  W.  as  liq.  of  the  said  co.  or  his  solicitors  or  agents. 
And  let  the  said  H.  his  solicitors  or  agents  be  at  liberty  to  take  notes 
therefrom  or  abstracts  thereof  or  extracts  therefrom  as  he  may  be  advised 
at  his  own  expense.  And  let  the  said  W.  upon  reasonable  notice  produce 
the  said  books,  deeds,  writings  and  depositions  on  the  examination  at 
the  applicant's  instance  of  any  witnesses  in  these  matters  and  at  any 
hearing  before  the  court  in  these  matters  at  the  instance  of  the  applicant 
as  the  said  applicant  shall  require,  And  let  the  costs  of  the  production 
by  the  said  liq.  of  the  said  books,  &c.,  in  pursuance  of  this  order  be 
reserved.    Planet,  Ac,  Co.,  Malins,  V.-C,  27  June,  1878.    1286  B. 
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Order  for 
inspection, 


Form  611.  Upon  the  application  of  F.  a  contributory  and  creditor  of  co.,  and 
~  upon  hearing  the  solicitors  for  the  applicant  and  for  the  off.  liqs.  of  the 
said  CO.  and  for  R.  a  contributory  and  creditor  of  the  said  co.,  and  upon 
reading  an  order,  &c..  And  it  being  admitted  that  the  applicant  is  a 
contri])ntory  and  creditor  of  the  said  co.,  Order  that  the  applicant  be  at 
liberty  after  the  completion  of  his  pending  examination  before  the 
examiner  of  this  court  by  the  said  off.  liq.  in  these  matters,  by  himself 
his  solicitors  or  agents  to  inspect  the  books  and  documents  in  the  pos- 
session of  the  said  off.  liqs.  anil  also  of  the  several  companies  amalga- 
mated therewith,  And  order  that  the  applicant  do  give  to  the  said  official 
liquidators  one  clear  day's  notice  of  any  appointment  he  may  make  for 
such  inspection,  And  order  that  the  applicant  do  pay  to  the  said  official 
liquidators  2s.  (jd.  for  every  hour  or  part  of  an  hour  (being  the  remu- 
neration payable  to  a  2nd  class  clerk  of  the  off.  liq.)  occupied  by  such 
inspection,  And  {^cosfs  of  official  liqs,  to  be  costs  in  winding-up].  Cape 
Breton  Co,,  Malins,  V.-C,  3  Aug.  1877.  A.  1578.  This  order  waa  sub- 
sequently modified,  Reg.  Lib.  35.    A.  1878. 


Order  for 
inspection  in 
voluntary 
winding  up. 


Form  612.       Upon  the  application  of  L.,  of ,  a  contributory  of  co.,  and  upon 

hearing  the  solicitors  for  the  applicant  and  for  A.  the  liq.  of  said  co., 
and  upon  reading  the  London  Gazette  dated  18  Sep.  1878,  containing  an 
advertisement  of  the  resolution  to  wind  up  the  said  co.  voluntarily,  the 
affidavit  of  P.  filed,  &c.,  Order  that  the  said  A.  do  within  7  days  from 
the  date  of  the  service  of  this  order  produce  for  the  inspection  of  the  said 
L.  his  accountants,  solicitors  and  agents,  at  the  office  of  the  said  A.,  situate 

at or  elsewhere,  all  books,  papers  and  other  documents  of  the  said 

CO.  in  his  possession  or  power  as  such  liq.  as  aforesaid,  except  business 
broks  after  the  sale  of  the  said  assets  to  S.,  And  it  is  ordered  that  the 
said  L.  and  his  accountants,  solicitors  and  agents  shall  be  at  liberty  to 
take  copies  of  any  of  the  said  books,  &c.,  and  extracts  therefrom  at  the 
expense  of  the  applicant.  Silber  Light  Co.,  Malins,  V.-C,  13  Dec.  1878. 
B.  2247. 


Cross-eraminaiion  on  Affidavits. 


Foi^mal  parts :  see  svpra,  Form  314. 

Perm  518.       Take  notice  that  upon  the  hearing  of  the  petition  in  these  matters 
Notice  to  pro-    ^^^  above-named  co.  intends  to  cross-examine  B.  upon  his  affidavit  filed 

duce  deponent  in  these  matters  on  the day  of ,  And  take  also  notice  that  you 

examination     *^  thereby  required  to  produce  the  said  B.  at  the  hearing  of  the  said 
at  bearing  of    petition  accordingly. 

petition. 


FORMS.  439 

Formal  parts :  see  supra^  Form  314.  Form  614. 

Take  notice  that  the  official  liquidator  of  the  above-named  company  Notice  to  pro- 
[or  as  the  case  may  he"]  intends  to  cross-examine  the  several  deponents  ducc  deponent 
named  and  described  in  the  schedule  hereto  upon  their  affidavits  filed  e^'J^tion. 
in  these  matters  on  the  respective  dates  mentioned  in  the  said  schedule, 
And  that  I  have  obtained  an  appointment  for  such  cross-examination 
before  A.  B.  one  of  the  examiners  of  the  court  \or  before  C.  D.,  the  special 
examiner  appointed  on  these  matters,  or  before  E.  F.,  the  chief  clerk  to 

his  lordship  the  Master  of  the  Rolls,  or  V.-C.  ]  for  day 

the day  of ,  at         of  the  clock  in  the  noon  at  [state 

where}. 

And  take  also  notice,  that  you  are  hereby  required  to  produce  the 
said  deponent  at  the  time  and  place  aforesaid  for  cross-examination 
before  the  said  examiner  [or  as  the  case  may  J«]  accordingly. 

The  schedule  above  befebbed  to. 


Name  of  Deponent. 

Deacriptlon. 

Date  of  filing  of  affidavit 

John  Smith       .... 
&c. 

1,  Bell  Street, 

Carpenter. 
Slc, 

1880.    Jane  5. 

Under  section  40  of  16  &  16  Vict.  c.  86  and  Bale  19  of  the  General  Order  of  the 
Coart  of  5  February,  1861,  where  a  party  files  an  affidavit  he  is  bound  to  produce 
the  deponent  for  cross-examination,  provided  notice  of  the  intention  to  cross- 
examine  is  given  by  the  other  side  within  14  days  after  the  filing  of  the  affidavit. 
Forty-eight  hours*  notice  at  the  least  of  the  appointment  for  the  cross-examination 
must  be  given,  and  the  party  to  whom  the  notice  is  given  may  compel  the  attend- 
ance of  the  deponent  on  a  subpoena,  see  s.  40  of  15  &  16  Vict.  c.  86. 

The  above  form  assumes  that  an  appointment  has  been  already  obtained,  but  in 
many  cases  the  notice  to  cross-examine  is  given  before  the  appointment  In  such 
cases  the  48  hours*  notice  is  subsequently  given.  Form  514  can  be  modified  so  as  to 
apply  to  a  single  deponent.  The  party  producing  the  deponent  is  entitled  to 
demand  the  expenses  thereof  from  the  party  requiring  the  production,  but  the 
expenses  are  ultimately  to  be  borne  as  the  court  directs.  Bale  19  of  Gen.  Order  of 
6  Feb.  1861.  An  extension  of  the  time  to  give  notice  to  cross-examine  is  frequently 
granted  upon  application  by  summons.  See  further  Dan.  Form,  p.  491  ;  Morgan, 
551 ;  and  Bales  of  Sup.  Court,  Ord.  XXXVII.  r.  2.  As  to  appointment  of  special 
examiner,  see  infra  ^  p.  440. 


Upon  the  application  of  the  off.  liq.,  &c.,  and  upon  hearing  the  Pom  615. 
solicitors  for  the  applicant  and  for  B.,  Let  the  time  limited  by  the  Q^^r  extend- 
general  order  of  5  Feb.  1861,  Rule  19,  for  the  applicant  to  serve  notice  ingtime  to 
requiring  the  production  for  cross-exam,  before  the  examiner  of  B.  who  Sowlaamine. 
has  made  an  affidavit  filed  on  behalf  of  the  firm  of  B.  &  L.  in  support 
of  a  claim  by  the  said  firm  against  said  co.  be  enlarged  to  the  30th  June, 
1877,  And  costs  of  applicant  to  be  costs  in  winding-up.    AnghhCon- 
tinental  Steamship  Co.,  Hall,  V.-C,  15  June,  1877.    A.  lOGl. 


440  COMPULSORY  WINDINO-UP. 

Form  616.       Upon  the  petition  of  B.  for  winding-up,  and  npon  hearing  oounfld  for 
^^^^^  the  pet.  and  for  the  said  co.,  Let  the  hearing  of  the  Bald  petition  stand 

attend.  over  until  11  May,  1877  :  And  order  that  J.  do  attend  before  Charies 

Beavan,  one  of  the  examiners  of  this  court,  on  Monday  the  8th  of  May, 
1877,  at  10  o'clock  in  the  forenoon,  at  the  office  of  the  said  C.  B.  in  the 
Rolls  Yard,  Chancery  Lane,  London,  for  the  purpose  of  being  croas- 
examined  on  his  affidavit  filed  in  these  matters  on  4  April,  1877.  Govern- 
meni  Security,  if.,  Co.,  Hall,  V.-C,  20  Ap.,  1877.    A.  719. 


Special  Examiners, 

Porm  517.       Upon  the  application  of  P.  of,  &c.,  the  petitioner  in  the  aboTe  matters, 
Appointment    and  upon  hearing  the  solicitors  for  the  applicant  and  for  the  above-named 
°**tv  "^^^"^  "^  CO.,  and  upon  reading  the  petition  presented  in  these  matters  on  the  25th 
of  October,  1878,  and  the  affidavit  hereinafter  mentioned.  Let  T.  esq., 
bamster-at-law,  be  appointed  special  examiner  in  the  above  matters  for 
the  purpose  of  taking  the  cross  examination  and  re-examination  of  K. 
upon  the  affida\it  filed  in  these  matters  the  13th  of  November,  1878, 
and  the  cross-examination  of  any  other  persons  who  may  make  any 
affidavits  to  be  used  at  the  hearing  of  the  said  petition,  And  Let  the  said 
depositions  authenticated  by  the  signature  of  the  said  examiner  when 
taken  be  transmitted  by  him  to  the  [Record  and  Writ  Clerk's  Office  of 
this  Court]  there  to  be  filed.    Malabar  Gold  Washing  Co,y  Hall,  V.-C, 
26  Nov.  1878.    B.  2008. 

Where  it  is  desired  to  cross-examiDe  parties  who  have  made  affidarite  upon  a 
petition,  a  special  examiner  is  sometimes  appointed  and  the  petition  adjourned. 


Form  518.       Upon  the  application  of  the  off.  liq.  of  co.,  and  upon  hearing  the 
Appointment    solicitors  for  the  applicant  and  for  B.,  and  upon  reading,  Ac,  Let  N.  of 

examination  "of >  barrister-at-law,  be  and  he  is  hereby  appointed  special  examiner  to 

claimant.  take  the  cross-examination  and  re-examination  of  the  said  B.  upon  his 
said  afiidavit  [and  also  to  take  the  examination,  cross-examination,  and 
re-examination  of  all  other  witnesses  to  be  examined  in  relation  to  the 
claim  of  the  said  B.  against  the  company  and  to  the  claim  of  the  appli- 
cant against  the  said  B.  by  sunmions  dated,  &c.],  And  let,  &c. 

Special  examiners  are  frequently  appointed  in  winding-up  proceedings,  especially 
where  for  any  reason  expedition  is  necessary.  Sometimes  the  appointment  is  merely 
to  take  the  examination  or  cross-examination  of  a  single  witness^  but  in  many 
cases  it  is  more  general. 

The  application  for  the  appointment  of  a  special  examiner  is  usually  made  by 
summons,  and  should  be  supported  by  an  affidavit  as  to  the  circumstances,  and  that 
the  proposed  examiner  is  a  fit  person  and  has  no  interest  in  the  matters  in  question. 
See  further  as  to  the  practice,  Buckley,  243 ;  Dan.  Pr.  800,  et  teq, ;  Dan.  Forms, 
p.  342,  et  seq. 


FORMS.  441 

Upon  the  application  of  L.,  the  off!  liq.  of  the  co.,  for  a  special  Form  519. 
examiner  to  be  appointed  to  take  the  evidence  of  witnesses  in  these  7     ~      ~ 

*^*^  Appomtment 

matters,  and  upon  hearing  the  solicitor  for  the  applicant,  and  upon  in  general 
reading,  &c.,  Let  Y.  esq.,  barrister-at-law,  (he  consenting)  be  appointed  *®"^*- 
special  examiner  for  the  purpose  of  taking  the  evidence  of  witnesses  in 
these  matters,  And  Let  the  depositions,  &c.    Saturn^  Jkc,  Co,,  12  May, 
1877.     B.  893. 


Upon  the  petition  of  R.  of ,  a  creditor  and  member  of  co.,  on  the  Perm  520. 

30  May,  1877,  preferred  into  this  court,  praying  that  P.  and  K.,  the  Appointment 
present  liquidators  of  the  said  co.  might  be  removed,  and  that  some  on  petition  to 
proper  and  independent  person  or  persons  might  be  appointed  official  ^^jatora 
liquidators  of  the  said  co.  in  their  stead,  and  upon  hearing  counsel  for 
the  said  official  liquidators,  and  upon  reading  the  said  petition  :  Order 

(at  the  request  of  counsel  for  the  petitioners)  that  Mr.  M.  of , 

barrister-at-law,  be  appointed  special  examiner  for  the  purpose  of  taking 
the  examination  of  witnesses,  the  petitioner  by  his  counsel  undertaking 
to  pay  the  expenses  of  and  incident  to  such  examination  without  prejudice 
to  the  question  how  such  expenses  should  ultimately  be  borne :  And  let 
the  further  hearing  of  the  said  petition  be  adjourned  until  the  80th  July, 
1877.     Cajpe  Breton  Co.,  Malins,  V.-C,  6  July,  1877.    A.  1365. 


Upon  the  application  of  the  oflF.  liq.  of  the  co.,  &c.,  Let  A.  of ,  Form  521. 

be  appointed  examiner  for  purpose  of  taking  the  cross-exam,  of  said  P.  7     ; "^ — 

on  his  said  affidavit,  filed,  &c.,  and  the  exam,  and  cross-exam,  of  other  with  proTision 
witnesses  in  these  matters :   And  Let  the  said  off.  liq.  be  at  liberty  to  "  ^  "***'• 

employ  J.  of ,  interpreter  and  translator  of  the  Portuguese,  French,  ^™ 

and  other  languages,  to  act  as  interpreter  and  translator  into  English  of 
the  vivd  voce  evidence  to  be  given  in  the  French  language  by  the  said  P. 
before  the  said  examiner:  And  let  the  translation  of  such  evidence  which 
is  to  be  made  by  the  said  J.  be  adopted  and  filed  as  tinily  representing 
the  vivd  voce  examination  or  deposition  of  the  said  P.  Portuguese 
Contract  Co.,  10  June,  1870.    Malins,  V.-C. 

Upon  the  application  of  the  off.  liq.,  &c.,  Let  G.,  B.,  and  C.  attend  Perm  522. 
before  S.  H.,  esq.,  barrister-at-law,  the  special  examiner  appointed  in  the  ordcrTor 
above  matters  by  an  order  dated  16  April,  1878,  at  his  chambers.  No. — ,  attendance  of 

,  Court,  Temple,  in  the  city  of  London,  for  the  purpose  of  being  ^**°^- 

examined  on  behalf  of  the  said  official  liquidator  with  reference  'to  the 
claun  against  the  said  co.  made  by  the  said  0.  Milan  Tramivays, 
Hall,  V.-C,  9  July,  1878.    B.  1902. 

If  a  witness  does  not  attend  before  the  examiner,  an  order  can  be  obtained 
requiring  him  to  attend.  See  Dan.  Pr.  803.  LUbon  Steam  Tramways^  2 
C.  D.  576. 


442  COMPULSORY  WINDING-UP. 

Evidence  of  Witnesses, 

In  the  winding-up  of  a  company,  occasion  very  commonly  arises  for  obtaining 
the  oral  evidence  of  witnesses. 

In  cases  where  s.  115  of  the  Act  applies  [tvpra  p.  443],  the  evidence  may  be 
obtained  under  that  section ;  but  in  other  cases  the  witness  will  either  make  an 
affidavit,  or  if  he  will  not  do  this,  the  party  requiring  his  evidence  can  examine 
him  before  the  examiner,  or  before  a  special  examiner,  and  make  use  of  the 
deposition  so  obtained.  The  attendance  of  the  witness  can  be  procured  by  writ 
of  subpoena,  Ad  tegtijicandum  or  duces  Ucum.  See  s.  40  of  15  k.  16  Vict  c.  86. 
Morgan,  183.  For  forms  of  subpoena,  see  Dan.  Forms,  pp.  361,  481.  For  orders  to 
attend,  see  Form  516. 


petition. 


Notices  to  produce  and  admit  documents. 

Form  623.      In  the  matter,  &c. 

jj^^.^^  ^  Take  notice  that  you  are  hereby  required  to  produce  before  his  lord- 

produce  at  ship  [the  Master  of  the  Rolls]  at  the  hearing  of  the  petition  in  these 
^"  nn  °^  matters  [the  documents  specified  in  the  schedule  hereto,  and]  all  [other] 
deeds,  documents,  letters,  books,  memoranda,  papers,  and  writings  what- 
soever, containing  any  entry,  memorandum,  minute,  or  other  matter  in 
anywise  relating  to  the  matters  in  question  in  these  matters  or  any  of 
them.     Dated,  &c. 

P.  Q.,  solicitor  to  the  above-named  company 
[or  as  the  case  may  ^]. 

To  Mr. and  Messrs. his  solicitors 

[or  as  the  cnse  may  be']. 

Notice  to  produce  is  generally  given  by  either  side  in  the  case  of  a  windiog-ap 
petition.  Dan.  Pr.  774.  As  to  notice  to  produce  documentfi  referred  to  in  pleadings 
or  affidavits,  see  Order  XXXL  r.  14  et  seq.,  and  Cre4U  Of.,  II  C.  D.  256  :  National 
Funds  Auur.  Co.,  W.  N.  1876,  192. 


examiner. 


Form  523a.     ^^  ^he  matter,  &c. 

~ :    T  Take  notice  that  you  are  hereby  required  [in  pursuance  of  the  order 

produce  before  [see  Form  507  et  seq.]  made  in  these  matters,  dated,  &c.,]  to  produce 

^^.r         [»/a'^  where  ;  as  :]  before the  special  examiner  appointed  herein, 

at  his  chambers.  No. ,  on  the day  of ,  1880,  at 

o'clock  in  the  forenoon,  all  deeds,  &c.  [as  alqve^y  relating  to  the  matters 
in  question  in  these  matters  [here  specify  the  particulars;  as:  so  far  as 

regards  the  summons  issued  the of and  the  claim  of  A.  B. 

herein],  and  in  particular  the  following,  that  is  to  say  [here  specify 
them"]. 

Notice  to  produce  documents  at  the  hearing  of  a  motion  or  summons,  or  at 
examination  of  witnesses  is  frequently  given.  See  Dan.  Forms,  p.  931  ei  seq. ;  and 
Order  XXXL 

As  to  notices  to  admit,  see  Bule  64  ;  Morgan,  527 ;  Dan.  Forms,  p.  325. 
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Examhiation  and  dmovery  under  8.  lib  of  the  Act. 

S.  115  of  the  Act  provides  that,  "the  court  may,  after  it  has  made  an  order  for 
winding-ap  a  company,  summon  before  it  any  officer  of  the  company  or  person 
known  or  suspected  to  have  in  his  possession  any  of  the  estate  or  effects  of  the 
company,  or  supposed  to  be  indebted  to  the  company,  or  any  person  whom  the 
court  may  deem  capable  of^  giving  information  concerning  the  trade,  dealings, 
estate,  or  effects  of  the  company  ;  and  the  court  may  require  any  such  officer  or 
person  to  produce  any  books,  papers,  deeis,  writings,  or  other  documents  in  his 
custody  or  power,  relating  to  the  company  ;  and  if  any  person  so  summoned,  after 
being  tendered  a  reasonable  sum  for  his  expenses,  refuses  to  come  before  the  court 
at  the  time  appointed,  having  no  lawful  impediment  (made  known  to  the  court  at 
the  time  of  its  sitting,  and  allowed  by  it),  the  court  may  cause  such  person  to  be 
apprehended,  and  brought  before  the  court  for  examination  ;  nevertheless,  in  cases 
where  any  person  claims  any  lien  on  any  papers,  deeds,  or  writings  or  documents 
produced  by  him,  such  production  shall  be  without  prejudice  to  such  lien,  and  the 
court  shall  have  jurisdiction  in  the  winding-up,  to  determine  all  questions  relating 
to  such  lien." 


Formal  parts:  see  supra.  Form  313. 

A.  B.  of^  &c.,  and  E.  F.  of,  &c.,  are  hereby  severally  summoned  to  Form  524. 
attend  at  the  chambers  of  the  Master  of  the  Rolls  \or  Vice-Chancellor  I  ~ 

^  BummoDs  to 

],  in  the  Rolls  Yard,  Chancery  Lane  \or  No.  — ,  Lincoln's-InnJ,  attend  for 

in  the  county  of  Middlesex,  on day  of 18—,  at of  the  ©"mmation. 

clock  in  the  noon  to  be  examined  on  the  part  of  the  official  liqui- 
dator [or  of  W.  D.  of  &c.]  for  the  purpose  of  proceedings  directed  by 
the  Master  of  the  Rolls  [or  the  said  Vice-Chancellor],  to  be  taken  before 
me  in  the  above  matter.  [And  the  said  A.  B.  is  hereby  required  to 
bring  with  him  and  produce,  at  the  time  and  place  aforesaid,  a  certain 
indenture  [describe  documents'],  and  all  other  books,  papers,  deeds, 
writings  and  other  documents  in,  his  custody  or  power  in  anywise 
relating  to  the  above-named  company.] 

Dated  this day  of 18 — . 

G.  H.,  Chief  Clerk. 

This  summons  was  taken  out  by  Messrs.  C.  &  D.  of ,  in  the 

county    of  ,  solicitors  for   the    official    liquidator  [or   for   the 

said  W.  D.l. 

The  attendance  of  a  witness  for  examination  under  s.  115  of  the  Act,  should  be 
secured  bj  chief  clerk*s  summons  as  above  (which  is  copied  from  Form  64  in  Sche- 
dule to  Rules),  and  not  by  subpoena.  In  order  to  procure  the  issue  of  the  summons 
an  appointment  should  be  obtained,  and  if  the  circumstances  stated  to  the  chief 
clerk  justify,  he  will  issue  the  summons.  See  as  to  the  practice,  In  re  Gold  Co.,  12 
C.  Div.  82  ;  and  Buckley,  231)  et  seq.  Very  commonly  application  is  made  by 
summons  for  the  appointment  of  a  special  examiner,  and  for  liberty  to  summon 
before  him  certain  persons.     See  infra. 

If  the  person  summoned  does  not  attend,  the  court  will  make  an  order  requiring 
him  to  attend.     Lisbon  Steam  tramways  Cb.^  2  C.  D.  575,  infra. 

The  power  given  by  this  section  is  frequently  exercised  especially  with  a  view  to 
proceedings  under  s.  1G5  of  the  Act.    See  In  re  Gold  Co.,  ttbi^upra. 


i 


summoD. 
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Form  625.       Upon  the  application  of  the  off.  liq.,  &c.,  by  summons  dated  21  April, 
~      ~        1877,  and  upon  hearing  the  sohcitors  for  the  applicant,  and  upon  read- 
liberty  to         ing  the  orders  in  these  nitittcrs  dated  respectively  7  July,  1876,  and 
4  August,  187G,  and  the  affidavit  of  B.  of  service  of  the  said  summons 
on  the  ix?rsons  hereinafter  named,  filed  3  May,  1877  :   The  judge  doth 

hereby  appoint  M.  of ,  esquire,  barrister-at-law,  special  examiner 

for  the  purpose  of  taking  the  evidence  of  witnesses  in  these  matters ; 
And  Let  the  said  off.  liq.  be  at  liberty  to  smnmon  before  the  said  special 
examiner  the  following  persons  for  the  purpose  of  their  being  examined 
respecting  the  affairs  of  the  said  co.,  that  is  to  say,  H.  L.,  R.  L.,  F.,  S., 
B.  &  G.  Mendip  Hematite,  Ac,  Co.,  Malins,  V.-C,  3  May,  1877. 
B.  808. 


Form  526.       Upon  the  application  of  P.  &  W.  the  off.  liqs.  of  the  company,  &c., 
~r~  ^~,        Let  J.  be  appointed  special  examiner  to  take  the  examination,  croas- 

Another  form  ..,  ..  „,  .it» 

providing  for  examination  and  re-exammatiori  of  the  said  B.  and  others  m  reierenee 
shorthand  i^  ^j^q  affairs,  property  and  effects  of  the  above-named  company  and  the 
other  companies  amalgamated  therewith.  And  let  by  consent  such 
examination,  cross-examination  and  re-examination  be  taken  down  by  a 
shorthand  writer  and  when  taken  let  the  depositions  authenticated  by 
the  signature  of  the  said  examiner  be  transmitted  by  him  to  the  [Record 
&  Writ  Clerk's  Office  of  the  Chancery  Division  of  this  court],  there 
to  be  filed  :  And  order  that  such  depositions  may  be  read  in  evidence  in 
the  course  of  any  proceedings  taken  in  the  above  matters  with  the  autho- 
rity of  the  judge  to  whose  court  the  same  may  for  the  time  being  be 
attached     Caj[>e  Bretm  Co,  Ld.,  Malins,  V.-C,  11  May,  1878.    A.  849. 

It  18  Teiy  common  to  employ  a  shorthand  writer  in  such  cases.  When  the 
shorthand  notes  have  been  transcribed,  thcj  must  be  read  orer  to  the  witness,  and 
he  must  be  caUed  on  to  sign  the  deposition.  In  re  Sir  John  Moore  Mining  Co,, 
W.  N;  1878,  87. 


Another. 


Form  527.  Up^^^  ^^  apphcation  of  J.  the  official  liquidator,  &c.,  that  A.  &  H. 
—  might  be  ordered,  upon  receiving  due  and  reasonable  notice,  to  attend 
at  their  own  expense  before  ,  esquire,  the  special  examiner  ap- 
pointed in  these  matters,  at  his  chambers.  No.  — ,  New  Square,  Lin- 
coln's-Inn,  and  be  examined  pursuant  to  the  Chief  Clerk's  summons 
dated  25  May,  1878,  and  that  the  said  A.  &  H.  might  be  ordered  to  pay 
the  costs  of  the  adjournment  before  the  judge  in  chambers  on  the  5th  of 
June,  1878,  and  the  costs  of  and  consequent  upon  the  said  application 
which  upon  [adjourned  into  court]  and  upon  hearing,  &c.,  and  upon 
reading,  &c..  Order  that  the  said  A.  &  H.  do  at  such  time  and  place 
as  the  said  examiner  shall  appoint  attend  and  be  sworn  and  examined 
as  witnesses  in  these  matters,  And  order  that  the  costs  to  be  taxed  by 
the  taxing  master  of  the  applicant  of  the  said  application  in  chambers 
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and  occasioned  by  the  adjourmnent  thereof  into  court  including  the  Form  627. 
costs  of  the  Chief  Clerk's  summons  dated  23  May,  1878,  be  allowed  out 
of  the  assets  of  the  said  co.    Iniernaiumal  Contract  Ci?.,  Hall,  V.-C, 
29  June,  1878.    A.  1330. 


Upon  the  application  of  the  oflF.  liq.  of  co.  to  examine  S.  of as  a  Form  528. 

witness  in  these  matters,  and  upon  hearing  the  solicitor  for  the  said  off.  ^jj^^her 
liq.  and  the  solicitor  for  the  said  S.,  and  upon  reading  an  order,  &c., 
Order  that  the  said  S.  do,  upon  payment  of  his  proper  expenses,  attend 

before  Y.  of ,  barristcr-at-law,  the  special  examiner  appointed  in 

the  above  matters  on  the  20th  of  June,  1877,  at  11  o'clock  in  the  fore- 
noon, to  be  examined  on  the  part  of  the  said  oflScial  liquidator  for  the 
purpose  of  proceedings  directed  to  be  taken  by  the  judge  in  the  above 
matters.  And  the  said  S.  is  hereby  required  to  bring  with  him  and  pro- 
duce at  the  time  and  place  aforesaid  all  books,  deeds,  writings  and  other 
documents  in  his  custody  or  power  in  anywise  relating  to  the  said  co. 
Saturn  Silver  Mining  Co.,  18  June,  1877.    B.  1045. 


Examination  of  Persons  in  Scotland. 

Upon  motion,  &c.,  for  K.  the  off.  liq.  of  the  above-named  co.,  and  upon  Form  529. 
reading  the  order  to  wind  up  the  said  co.  dated  23  Ap.  1866,  and  the  Order  under  ~ 
order  appointing  the  said  off.  liq.,  and  an  affidavit  of  the  said  K.  filed  b.  127  of  the 
19  June,  1877  :  Order  that  the  sheriff  of  the  county  of  Inverness,  Scot-  -^^^  ^'  ^^^2. 
land,  do  summon  S.  and  R.  or  either  or  if  necessary  both  of  them,  the 
managers  or  agents  of  the  National  Bank  of  Scotland,  at  Inverness, 
aforesaid,  to  attend  before  the  said  sheriff  at  such  time  and  place  as  he 
shall  appoint,  as  witnesses  and  havers  to  be  examined  upon  oath  on 
behalf  of  the  said  off.  liq.  with  reference  to  the  estate,  dealings  and 
affairs  of  the  said  co.  and  also  in  reference  to  the  estate,  dealings  and 
affairs  of  a  contributory  or  alleged  contributory  of  the  said  co.,  and  to 
produce  all  deeds,  books  and  documents  called  for  which  may  be  in  their 
or  either  of  their  possession  or  power,  And  that  the  said  sheriff  do  take 
such  examination  orally,  and  authenticate  such  examination  in  \^Titing 
by  his  signature,  and  forward  the  same  to  the  [Record  and  Writ  Clerk's 
Office,  Chancery  Lane,  in  the  county  of  Middlesex]  to  be  filed  in  the 
above  matters  in  due  course,  and  do  transmit  with  such  written  exami- 
nation the  books,  papers,  deeds  and  documents  produced  before  him,  or 
such  copies  thereof  or  extracts  therefi'om  as  may  be  necessary.  And  order 
that  in  case  the  persons  so  summoned  fail  to  appear,  &c.  [From  this 
the  order  follows  the  words  of  the  section  to  the  end. 2  And  order  that  the 
said  sheriff  do  have  and  exercise  all  the  powers  and  privileges  vested  in 
him  for  the  purposes  of  or  in  relation  to  such  examination  as  aforesaid 
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by  the  Companies  Act  1862.     Contract  Corporation,  M.  B.,  20  Nov. 
]877.     A.  1131. 

Section  127  of  the  Act  of  1862  empowers  the  court  to  direct  the  examinatioa 
in  Scotland  of  any  person  f(jr  the  time  being  in  Scotland,  whether  a  contri- 
butor of  the  company  or  not,  in  regard  to  the  estate,  dealings,  or  affairs  of  any 
company  in  the  course  of  being  wound  up,  or  in  regard  to  the  estate,  dealings* 
or  affairs  of  any  person  being  a  contributory  of  the  company,  so  far  as  the  com- 
])aTiy  may  be  interested  therein  by  reason  of  his  being  such  contributory,  and 
contains  provisions  as  to  the  mode  in  which  the  examination  is  to  be  effected. 

Compromises, 

S.  160  of  the  Act  provides  as  follows  : 

"  160.  The  liquidators  may,  with  the  sanction  of  the  court,  where  the  company 
is  being  wound  up  by  the  court  or  subject  to  the  supervision  of  the  court,  and  with 
the  sanction  of  an  extraordinary  resolution  of  the  company  where  the  company  is 
being  wound  up  altogether  voluntarily,  compromise  all  calls  and  liabilities  to  calls, 
debts,  and  liabilities  capable  of  resulting  in  debts,  and  all  claims,  whether  pre- 
sent or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages, 
subsisting  or  supposed  to  subsist  between  the  company  and  any  contributory  or 
alleged  contributory,  or  other  debtor  or  person  apprehending  liability  to  the 
company,  and  all  questions  in  any  way  relating  to  or  affecting  the  assets  of  the 
company  or  the  winding  up  of  the  company,  upon  the  receipt  of  such  sums, 
payable  at  such  times,  and  generally  upon  such  terms  as  may  be  agreed  upon,  with 
piwer  for  the  liquidators  to  take  any  security  for  the  discharge  of  such  debts  or 
liabilities,  and  to  give  complete  discharges  in  respecit  of  all  or  any  such  calls,  debts, 
or  liabilities." 

The  court  has  no  jurisdiction  to  compel  a  liquidator  to  compromise.  Pearson's 
case,  7  Ch.  309.  In  sanctioning  a  compromise,  the  court  is  exercising  a  judicial 
discretion,  and  accordingly  evidence  of  the  propriety  of  the  compromise  must  be 
forthcoming.  Ex  pie,  Totty,  I  Dr.  k,  Sm.  273  ;  6  Jur.  N.  S.  849.  But  the  sanction 
of  the  chief  clerk  is  sufficient,  though,  of  course,  any  of  the  parties  can  require  the 
matter  to  be  beard  by  the  judge.  Ex  pte,  Garttin,  10  W.  R.  467.  See  further 
Buckley,  313. 

A  contributory  who  is  unable  to  pay  the  calls  made  on  him  generally  endeavours 
to  effect  a  compromise.  In  such  case  he  is  yery  commonly  required  to  make  an 
affidavit  as  to  his  means,  and  if  it  seems  desirable  he  can  be  cross-examined 
thereon.  If  the  official  liquidator  is  satisfied,  he  will  enter  into  a  provisional  agree- 
ment with  the  contributory  embodying  the  terms  of  compromise,  and  will  then 
apply  for  the  sanction  of  the  court.  See  Rule  49  &  Form  50  in  Schedule  to  Rules. 
See  also  Buckley,  313  ^  9eq. 

The  following  are  some  examples  of  affidavits  made  by  contribntories  with  a 
view  to  compromise. 

Formal  parts,  see  supra  :  Fona  815. 

Form  680.       1-  I  ^^  ^^  holder  of  100  shares  in  the  above-named  co.,  and  I  am 

Affidavit  of      ^^^^We  to  pay  the  two  last  calls  of  5/.  per  share  lately  made  upon  me  in 

contributoiy     respect  of  the  said  shares. 

]!?iI^f«rSI  ^  ^'  ^^^  paper  writing  now  shown  to  me  and  marked  with  the  letter  A 
contains  a  full  and  true  account  of  all  the  property  and  effects,  real  and 
personal,  which  I  possessed,  or  in  which  I  had  any  share  or  interest  in 
possession,  reveiBion,  or  expectancy  at  the  time  of  the  stoppage  of  the 
said  CO.  on  the of ,  and  also  of  all  such  parte  of  my  said  pro- 
perty as  have  since  been  sold  or  contracted  to  be  sold,  and  the  price  at 


compromise. 
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which  Buch  sales  or  contracts  have  been  made,  and  as  nearly  as  I  can  Form  530. 
ascertain  the  full  and  true  value  of  all  such  parts  thereof  as  still  remain 
to  be  sold. 

3.  I  have  no  property  whatsoever,  real  or  personal,  of  any  description, 
nor  am  I  entitled  either  in  possession  or  reversion  to  any  share  or 
interest  in  any  property  whatsoever  which  is  not  included  in  the  said 
statement. 

4.  I  have  not  made  away  with,  incumbered,  or  charged,  settled,  or  in 
any  manner  parted  with  any  part  of  my  property  or  effects,  real  or  per- 
sonal, since  the  failure  of  the  said  co.  on  the  16th  of  October,  1876,  save 
as  appears  by  the  said  account. 

5.  The  paper  writing  now  produced  and  shown  to  me  marked  B  con- 
tains a  true  and  just  account  of  all  sums  of  money  received  and  paid  by 
me  since  the  16th  of  October,  1876,  down  to  the  6th  of  July  instant. 

6.  My  income  is  derived  from  a  salary  of  160/.  per  annum,  which  I 
receive  from  my  employers  Messrs.  D.  &  C,  and  such  income  has  not 
for  the  last  two  years  exceeded  the  sum  of  160Z.  per  annum. 


Formal  parts:  see  supra,  Form  315. 
1.  I  am  settled  on  the  list  of  contributories  of  the  above-named  com-   Form  531. 


pany  in  respect  of  30  shares  in  the  said  company.  Another. 

2.  The  said  shares  were  purchased  and  held  by  me  in  my  own  right 
and  not  as  trustee  on  behalf  of  any  other  person  whomsoever. 

3.  The  paper  writing  now  produced  and  shown  to  me  marked  A  con- 
tains a  full  and  true  statement  of  all  the  property  and  effects,  real  and 
personal,  which  I  possessed  or  in  which  I  had  any  share  or  interest  in 
possession,  reversion,  or  expectancy  at  the  time  of  the  commencement  of 

the  winding-up  of  the  said  company  on  the of ,  and  of  all  such 

parts  of  my  said  property  as  have  since  been  sold  or  contracted  to  be 
sold,  and  the  price  at  which  such  sales  or  contracts  have  been  made. 

3.  I  have  no  property,  &c. 

4.  I  have  not  made  away,  &c. 

5.  My  income  is  derived  from  my  occupation  as  a  conmiercial  tra- 
veller, and  amounts  to  the  sum  of  400?.  per  annum  and  no  more,  which 
sum  it  has  not  exceeded  for  two  years  last  past.  Out  of  the  said  sum  I 
have  to  apply  the  sum  of  50/.  per  annum  in  paying  the  premium  on  a 
policy  for  1,000?.  effected  on  my  life  in  the  year . 

6.  My  said  income  is  barely  sufficient  for  the  support  of  myself  and 
my  family,  consisting  of  my  wife  and  three  children,  and  I  have  no 
other  means  of  support,  and  have  no  property  in  possession,  reveiision, 
remainder,  or  expectancy,  or  any  prospect  of  coming  into  any  money  or 
income  from  the  death  of  friends  or  otherwise  other  than  that  mentioned 
in  the  said  paper  writing  marked  A. 

7.  I  owe  for  money  borrowed  some  years  ago  500/.  and  have  no  means 
of  paying  the  same. 
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The  summons  lo  obtain  the  sanction  of  the  court  to  an  agreement  may  be  as 

follows : 

Formal  parts :  see  svpra,  Form  813. 

Form  532.  On  the  part  of  the  off.  liq.  of  the  above-named  company  that  au 
.^'uminonR  to  agreement  of  compromise  dated,  &c.,  and  made  between  the  said  off.  liq. 
sanction  agree-  ^f  i]^q  q^^  p^rt  and  N.  one  of  the  contributories  of  the  company  of  the 

Hient  for  -  '^         ,  .         _  mt      ¥ 

compromise      Other  part  maj  be  sanctioned. 


The  following  form  is  an  example  of  an  affidavit  of  a  liquidator  in  support    See 
supra  t  p.  446. 

Formal  j^arts :  see  supra,  Form  315. 

Form  533.       1.   H.  of has  been  settled  on  the  list  of  contributories  of  the 

Affidavit  of      above-named  company  in  respect  of  shares  therein,  and  by  an 

Off  Liq.  as  to    order  in  these  matters  dated,  &c.,  a  call  of  20/.  per  share  has  been  made 

prS'^ ''°""  ^^  ^™  ^°  respect  thereof  amounting  to  200/. 

2.  The  said  H.  has  applied  to  me  to  accept  a  compromise  of  50/.,  to 
be  paid  as  follows,  &c.,  and  five  guineas  towards  the  costs  of  the  agree- 
ment for  the  said  compromise  in  full  discharge  of  his  liability  in  respect 
of  the  said  call  of  20/.  per  share,  and  all  liability  as  a  contributory  of 
the  said  company. 

3.  I  have  investigated  the  affairs  of  the  said  H.  who  has  made  an 

affidavit  as  to  his  means,  filed  the day  of ,  and  have  caused 

him  to  be  cross-examined  on  such  affidavit  before  the  examiner  of  this 
court,  and  as  the  result  of  such  investigation  and  cross-examination  it 
appears  that  the  said  H.  cannot  pay  the  said  call,  and  I  believe  that  if  I 
cause  him  to  be  made  a  bankrupt  I  shall  not  obtain  from  his  estate  as 
much  as  I  shall  by  the  said  compromise.  I  believe  that  it  will  be  bene- 
ficial to  the  said  company  that  the  said  compromise  shall  be  accepted. 


Form  of  Affre^menL 

A  form  of  agreement  between  the  official  liquidator  and  a  contributory  is  given 
in  the  schedule  to  the  Gen.  Order  of  Nov.  1862,  No.  50,  and  that  form  is  generally 
followed  as  closely  as  may  be,  but  sometimes  the  contributoiy  agrees  to  pay  a  sum 
by  instalments,  and  the  followirg  clause  is  usually  required  to  be  inserted. 


Form  534.  6.  Provided  always  that  nothing  herein  contained  shall  prejudice  or 
affect  the  rights  of  the  said  company,  or  of  the  said  official  liquidator  or 
of  the  creditors  of  the  company  against  any  contributories  of  the  said  com- 
pany, whether  as  present  or  past  members  thereof  or  otherwise,  and  that 
the  liability  of  such  members  to  contribute  to  the  assets  of  the  company 
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shall  remain  the  same  as  if  this  agreement  of  compromise  had  not  been  Porm  635. 

made,  except  only  to  the  extent  of  the  said  sum  of /.  so  to  be  paid 

as  aforesaid. 


Orders. 

Upon  the  application  of  the  official  liquidator,  &c.y  Let  the  agreement  Ofdersanction- 
for  compromise  dated,  &c.,  and  made,  &c.,  be  sanctioned.  fOTcmroo^*"* 

miM. 

Upon  the  application,  &c..  Let  the  official  liquidator  of  the  said  Bank  Porm  585. 
be  at  liberty  to  accept  from  the  applicant  the  sum  of  100^.  together  with  Oxdersanction- 
10/.  10«.  Od.  for  costs,  in  the  whole  110/.  10«.  Od.  in  discharge  of  the  j^ _«>««?«>- 
applicant's  liability  as  a  contributory  of  the  said  Bank  and  otherwise, 
and  in  discharge  of  all  claims  of  the  said  Bank  against  him.    I/mdon 
and  Suburban  Bank  Limd.,  Hall,  V.-C,  9  May,  1878.    894  B. 


miM. 


In  some  cases  in  order  to  avoid  the  expense  of  an  agreement,  the  liquidator 
applies  for  libertj  to  compromise,  as  in  the  above  case. 


Upon  the  application  of  W.,  the  liq.  of  co.,  and  upon  hearing  the  Form  536. 
solicitor  for  the  said  liq.,  and  upon  reading  an  affidavit  of  M.  filed,  &c.,  Another. 
Let  the  said  liq.  be  at  liberty  to  compromise  with  the  said  M.  in  respect 
of  his  liability  for  calls  due  to  the  said  co.  by  accepting  the  sum  of  20/., 
together  with  the  costs  of  this  application,  such  costs  not  to  exceed  the 
sum  of  5/.  5^.  0^.  in  full  satisfaction  and  discharge  thereof.  Welsh 
Steam  Coal,  19  Sep.  1876.    B.  1609. 


Compromises  toith  creditors  and  others. 

Upon  the  application  of  the  off.  liq.,  &c..  Let  the  said  off.  liq.  be  at  Form  637. 
liberty  to  compromise  the  action  commenced  by  the  above-named  co.  Liberty  to 
(with  the  sanction  of  the  court)  against  M.  upon  the  terms  embodied  in  official  liqoida- 
the  exhibit  B.  to  the  affidavit  of  the  said  off.  liq.  being  the  proposed  mLl^Sion.'^ 
minutes  of  judgment  in  the  said  action  signed  by  the  solicitors  for  the 
respective  defendants.     Mendip  Hematite  Co.,  Malins,  Y.-C,  14  Jan. 
1878.    B.  570. 

For  order  in  winding  up  giving  off.  Uq.  Uberty  to  compromise  action  of  co. 
against  Grant  and  others,  as  regards  two  of  the  defts.  npon  payment  of  1,000^ 
a-piece,  see  Lisbon  Steam  Tramway$y  Malins,  V.-C,  13  June,  1878.  B.  1221.  And 
see  Form  205,  supra,  309. 

For  order  on  motion  giving  off.  liq.  liberty  to  compromise  landIord*s  claim, 
2,000/.  to  be  paid  by  co.,  and  certain  leaseholds  and  chattels  to  be  given  up  to  co. 
see  Victoria  it  Fenton  Co,^  Bacon,  V.-C,  24  Jan.  1878.    B.  429. 

For  order  giving  off.  liq.  Uberty  to  release  equity  of  redemption  in  patents,  see 
Metal  Tube  Co,y  Hall,  V.-C,  17  Mar.  1878.    B.  478.  . 

o  o  I 
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Form  588.       Upon  the  application  of  the  off.  liqs.,  Let  the  applicants  upon  W.  of 

Lilwrt  ^o        P^y^°^  ^^  them  the  costs  of  and  incident  to  this  application,  such 

compromise  costs  to  be  taxed  in  case  the  parties  differ,  be  at  liberty  to  accept  from 
with  debtor.  ^  y^y  ^^iq  instalments  mentioned  in  the  said  affidavit  the  sum  of  57/. 
IGs,  bd.  in  ftill  discharge  of  a  debt  of  152/.  12«.  llrf.  due  from  the  said 
W.  to  Bank  prior  to  its  suspension,  such  debt  being  in  respect,  &c,, 
Liberty  to  off.  liqs,  to  apply  as  to  costs  of  application  if  W.  does  not  pay. 
West  of  England,  dr.,  Bank,  Fry,  J.,  7  July,  1870.    B.  1421. 


with  claimant. 


Form  639.       Upon  the  application  of  J.  B:  and  E.  B.  (trading  as  W.  B.  &  Ck).),  of 

Ortif7a8  to      »  merchants,  who  claim  to  be  creditors  of  the  above-named  co.  for 

compromise  21G7/.  lOs.  Id.,  and  upon  the  application  of  G.  the  liq.  of  co.  by  sum- 
mons dated  7  July,  187G,  that  the  said  J.  B.  &  E.  B.  or  one  of  them 
might  be  ordered  to  pay  to  the  said  liq.  4000/.  with  interest  thereon  at 
the  rate  of  5  p.  c.  p.  a.  and  the  costs  of  the  application,  and  upon  the 
application  of  the  liq.  to  set  off  a  competent  part  of  the  said  4000/. 
against  any  debt  due  to  the  said  J.  B.  &  E.  B.  from  the  said  co.,  and 
upon  the  application  of  the  said  J.  B.  &  E.  B.  by  summons  dated  24 
Ap.  1877,  for  liberty  to  amend  and  increase  their  claim  as  creditors  of 
the  company  in  respect  of  the  items  the  particulars  whereof  are  set  ont 
in  paragraphs  —  &  —  of  the  affidavit  of  the  said  J.  B.  filed  5  Mar. 
1877,  and  upon  hearing  the  solicitors  for  the  liquidator  and  for  the 
said  J.  B.  &  E.  B.,  and  upon  reading  an  order  dated  4  Dec.  1875  [^super- 
vwion  ardei'"]  and  the  affida\it  of,  &c.,  and  the  exhibit  A.  therein  referred 
to  being  an  agreement  dated  3  July,  1877,  made  between  the  said  liqui- 
dator of  the  one  part  and  the  said  J.  B.  and  E.  B.  of  the  other  part 
whereby  the  several  parties  thereto  agreed  to  compromise  the  matters 
in  dispute  between  the  said  company  and  the  liquidator  thereof  on  the 
one  hand  and  the  said  J.  B.  and  E.  B.  and  each  of  them  on  the  other 
hand :  And  the  said  J.  B.  &  E.  B.  pursuant  to  the  terms  of  the  said 
agreement  abandoning  the  said  debt  or  claim  of  2167/.  10«.  Irf.,  and 
also  the  said  further  or  increased  claim,  and  the  said  parties  by  their 
said  solicitors  consenting  hereto :  The  judge  doth  by  consent  order  that 
the  said  debt  and  claim  of  the  said  J.  B.  &  E.  B.  be  disallowed,  and 
that  the  said  applications  by  sumimons  dated  respectively  7  July,  1876, 
&  21  Ap.  1877,  be  dismissed  without  costs.  Carmarthenshire  Anthracite 
Coal  Co.,  M.  R.,  25  July,  1877.    A.  1468. 


Form  540.      Upon  the  application  of  S.  by  sunmions,  &c.,  and  the  said  C.  as  such 
^        ^^^  |.     ^  aforesaid  by  his  solicitors  admitting  that  the  sum  of  76,800/. 

Compromise  *■  *'  ... 

with  is  now  due  from  the  said  co.  to  the  said  S.  for  principal  on  the  indentures 

mortgagee.       ^f  mortgage  and  bill  of  sale  in  the  summons  and  affidavit  mentioned, 

and  the  sum  of  3790/.  for  interest  thereon  up  to  this  day,  making 

together  80,090/.,  and  the  said  C.  as  such  off.  liq.  admitting  that  the 
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amount  due  to  the  said  8.  largely  exceeds  the  value  of  tbe  mortgaged  Porm  640. 
property,  And  the  said  C.  as  such  off.  liq.  claiming  that  sundry  chattels 
now  on  or  about  the  works  and  land  comprised  in  the  said  mortgage  are 
not  subject  to  the  said  mortgage  and  bill  of  sale  or  either  of  them :  And 
the  said  S.  without  admitting  such  claim  agreeing  to  purchase  all  the 
interest  (if  any)  of  the  said  co.  or  the  said  oflf.  Uq.  thereof  in  the  said 
chattels  for  the  sum  of  200/. :  It  is  by  consent  ordered  that  the  said  co. 
as  from  the  date  hereof  stand  absolutely  debarred  and  foreclosed  of 
and  from  all  right,  title,  interest  and  equity  of  redemption  of  and  in  the 
said  mortgaged  property:  And  let  the  said  co.  and  the  said  off.  liq.,  upon 
payment  by  the  said  S.  to  the  said  off.  liq.  of  the  sum  of  200?.  and  upon 
being  required  so  to  do,  release  and  convey  the  said  equity  of  redemp- 
tion and  all  right,  title  and  interest  to  and  in  the  said  chattels  to  the 
said  S.  or  as  he  shall  direct  at  his  expense,  and  either  party  is  to  be  at 
liberty  to  apply  as  he  or  they  may  be  advised.  Britannia  Iron  Works, 
8  Aug.  1877.    A.  1551. 


Upon  the  application  of  W.  P.  &  L.  the  liquidators  of  the  above-  Form  641. 
named  co.,  and  upon  hearing  the  solicitors  for  the  applicants,  and  upon  Order  giving 
reading  the  London  Oazette  of  the  15th  June,  1875,  containing  a  notice  liberty  to 
of  resolution  to  wind  up  the  said  co.  voluntarily  and  of  the  appointment  *^™P^™^- 
of  liquidators,  and  upon  reading  an  affidavit  of  W.  P.  &  L.  filed  1  Aug. 
1877:  Order  that  the  said  liqs.  be  at  liberty  to  compromise  the  cross 
claims  made  in  the  proceedings  for  winding  up  by  the  said  co.  on  the 

one  hand  against  Messrs.  T.  W.  &  Sons,  of ,  and  the  said  Messrs. 

T.  W.  &  Sons  against  the  said  co.  on  the  other  hand,  upon  the  terms  of 
the  said  co.  and  the  said  Messrs.  T.  W.  &  Sons  mutually  foregoing  and 
releasing  the  said  claims  against  one  another.  Humphreys  &  Pearson, 
Malins,  V.-C,  6  Aug.  1877.    A.  1532. 

Althoagh  the  above  and  the  foUowing  orders  were  made  in  a  Yohintary  winding- 
up,  they  are  of  coarse  equally  useful  as  precedents  in  a  compulsory  winding-up. 


Upon  the  application  of  H.  the  liq.  of  the  above-named  co.,  and  upon  Form  542. 


hearing  the  solicitors  for  the  applicant,  and  upon  reading  the  affidavit  o^der  giving 
of  the  said  liq.  and  an  originating  summons  taken  out  by  the  said  liberty  to 
liquidator  on  the  18th  July,  1877,  in  the  Chancery  Division  of  this  t^tbn. 
Court,  Order  that  the  aaid  liq.  be  at  liberty  to  refer  all  matters  in  difference 
between  the  said  co.  and  W.  in  reference  to  the  erection  of  certain  build- 
ings at according  to  certain  specifications  and  terms  mentioned  in 

the  affidavit  of  the  said  liq.  and  in  relation  thereto,  and  all  matters  and 
questions  arising  thereout,  in  such  manner  and  upon  such  terms  and 
conditions  as  the  said  liq.  may  think  fit,  and  for  the  purposes  aforesaid 
to  enter  into  and  to  execute  any  agreement  or  agreements  as  he  may  be  1 

G  G  2  ■ 
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Form  542.  advised,  but  so  that  any  proceedings,  rules,  or  orders,  to  be  had,  taken 
or  made  in  regard  to  such  reference  shall  be  had,  taken  or  made  in  and 
by  this  court,  And  order  that  the  costs  of  the  said  liq.,  of  and  incident 
to  this  application,  shall  be  paid  out  of  the  assets  of  the  said  co.  Drake's 
Patent  Concrete  Co,,  Malins,  V.-C,  28  July,  1877.    A.  1474. 

Orders  against  Directors  and  others  vnder  S.  165  of  the  Act. 

8.  166  provides  that,  "Where  in  the  course  of  the  windiog-up  of  any  company 
nnder  this  Act,  it  appears  that  any  past  or  present  director,  manager,  official  or  other 
liquidator,  or  other  officer  of  such  company,  has  misapplied  or  retained  in  his  own 
hands  or  become  liable  or  accountable  for  any  monies  of  the  company,  or  been 
guilty  of  any  misfeasance  or  breach  of  trust  in  relation  to  the  company,  the  court 
may,  on  the  application  of  any  liquidator,  or  of  any  creditor  or  contributory  of  the 
company,  notwithstanding  that  the  offence  is  one  for  which  the  offender  is  criminally 
responsible,  examine  into  the  conduct  of  such  director,  manager,  or  other  officer, 
and  compel  him  to  repay  any  monies  so  misapplied  or  retained,  or  for  which  he 
has  become  liable  or  accountable,  together  with  interest  after  such  rate  as  the 
court  thinks  just,  or  to  contribute  such  sums  of  money  to  the  assets  of  the  company 
by  way  of  compensation  in  respect  of  such  misapplication,  retainer,  misfeasance, 
or  breach  of  trust,  as  the  court  thinks  just.'* 

Orders  are  frequently  made  under  the  above  section.  The  application  is  usually 
made  by  the  official  liquidator  by  summons,  supported  by  the  requisite  evidence. 
In  many  cases,  before  taking  proceedings,  the  official  liquidator  obtains  the  ap- 
pointment of  a  special  examiner  under  s.  115  [typra  p.  443  et  seq."]  and  examines 
before  him  the  supposed  delinquent  and  other  persons  capable  of  throwing  light 
on  the  transaction  in  question.  The  following  are  some  of  the  cases  in  which 
orders  have  been  made  under  this  section.  Stringer**  eaufy  4  Ch.  475 :  Director 
ordered  to  repay  dividend  declared  and  paid  to  him  under  fraudulent  and  delusive 
balance  sheet.  Ranee  t  CMe^  6  Ch.  104 :  Director  ordered  to  repay  bonus  im- 
properly paid  to  him.  National  Funds  Auturance  Co.^  16  C.  D.  118:  Directors 
ordered  to  repay  dividends  improperly  paid  to  shareholders  out  of  capital.  Brituh 
Imperial  Atmtrance  Corp.:  Similar  order  against  directors.  [See  Form  547  infra."] 
McKay's  case,  2  C.  Div.  1 :  Secretary  ordered  to  pay  full  nominal  value  of  paid-up 
shares  given  him  by  vendor.  De  JRvvigne's  case,  6  C.  Div.  306 ;  and  Pearson'* 
case,  5  C.  Div.  336 :  Similar  orders  against  directors  whose  qualification  shares  had 
been  given  them.  Mitcalfe^s  case,  13  C.  Div.  169 :  Similar  order  against  director 
who  had  accepted  shares  from  proinoter.  [See  Form  201  supra  p.  308.]  National 
Funds  Ass^trance  Co. :  Directors  ordered  to  make  good  amount  which  ought  to  have 
been  invested  in  (Government  Securities,  viz.,  half  the  premiums  paid  by  policy 
holders.  [See  Form  546,  infra."]  Similar  orde^against  directors  in  British  Guardian 
Life  Assurance  Co.,  14  C.  D.  336;  28  W.  R.  945.  EngUfield  Co.,  8  C.  Div.  388,  and 
Form  543  i^fra :  Directors  ordered  to  make  good  a  sum  paid  to  a  promoter  <*  for 
preliminary  expenses,**  out  of  which  the  directors'  qualifications  were  provided. 
JRailway,  J^c,  Co.,  MarzettVs  case,  28  W.  R.  541 ;  42  L.  T.  206 :  Director  ordered  to 
repay  sums  paid  nominally  for  preliminary  expenses,  but  really  for  rigging  the 
market.  In  re  Public  Sitpply  Association,  W._N.  1880,  106:  De  facto  director 
ordered  to  pay  nominal  value  of  shares  taken  and  paid  for  by  him,  with  fees  im- 
properly paid  him  by  the  board. 

S.  165  does  not  create  any  new  liability  or  right,  but  only  provides  a  more  con- 
venient means  of  enforeing  rights  and  remedies  which  would  have  been  enforceable 
by  action  if  there  had  been  no  winding-up.  Canadian  Land,  J^c,  Co.,  Cotentry 
^*  Dixon's  case,  14  C.  Div.  666  ;  28  W.  R.  775. 

In  this  case  Jessel,  M.  R.,  had  ordered  directors  who  had  acted  without  the 
requisite  qualification  shares  to  pay  to  the  liquidator  the  amount  which  they  woold 
have  had  to  pay  therefor,  but  the  order  was  reversed  on  appeal. 
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An  order  under  s.  165  cannot  be  made  against  the  executors  of  a  deceased 
director.  In  re  BritUh  Otuirdian,  <|v.,  Cb.^  nbi  nipra.  But  they  may  in  some  cases 
be  made  liable  in  an  action,  see  anpra,  p.  173  and  Form  203. 

A  claim  under  this  section,  whether  for  a  misfeasance  or  breach  of  trust,  may  no 
doubt  be  barred  by  delay  after  discovery.     See  t^tpra^  pp.  173,  305. 

Where  a  director  was  ordered,  under  s.  165,  to  pay  the  full  nominal  value  of  the 
shares,  it  was  held  that  he  was  not  "  a  trustee  or  person  acting  in  a  fiduciary 
capacity,"  within  the  third  exception  to  s.  4  of  the  Debtors  Act,  1869,  and  ac- 
cordingly could  not  be  committed  to  prison  for  default  in  paying.  Diamond  Fuel 
Co,  (2),  13  C.  D.;  28  W.  R.  435. 

A  summons  under  the  section  may  by  leave  be  served  in  Scotland.  Household 
Insurance  Co.,  W.  N.  1878,  26.    See  also  Form  529. 


Upon  the  application  of  — ,  the  off.  liq.,  <&c.,  Declare  that  the  said  C,  Fonn  643. 
H.,  P.,  S.,  and  W.,  directors  named  in  the  prospectus  of  the  said  co.,  are  ^^j^Tf^ 
jointly  and  severally  liable  to  pay  the  sum  of  8,000/.,  being  the  balance  repayment  of 
after  giving  credit  for  the  sum  of  500/.  already  received  by  the  said  official  i^p^^rfy 
liquidator  of  the  sum  of  8,500/.,  the  amount  paid  to  S.  in  respect  of  paid  for 
preliminary  expenses  and  retained  or  applied  by  the  said  S.  for  pniposes  SST' 
other  than  preliminary  expenses  properly  payable,  together  with  interest 
at  the  rate  of  5  p.  c.  p.  a.  on  the  said  8,500/.  from  the  respective  dates 
of  the  payment  of  the  cheques  to  the  said  S.  as  shown  by  the  said 
affidavit  of,  &c.,  as  follows,  namely  1,200/.  on,  &c.  [^and  so  forth'].  And 
order  that  the  said  C,  &c.,  do  within  14  days  from  the  date  of  this 
order,  or  within  4  days  after  service  of  this  order,  jointly  and  severally  pay 
the  amount  of  the  said  sum  of  8,000/.  and  such  interest  as  aforesaid  to 
the  said  S.  the  off.  liq.  of  the  said  co..  And  order  that  the  said  C,  &c., 
do  pay  to  the  said  off.  liq.  the  costs  of  and  incident  to  this  application  and 
consequent  thereon,  such  costs  to  be  taxed,  &o.    Englefield  Colliery  Co, 
Ld.,  Malins,  V.-C,  28  July,  1877.    A.  1720.    8  C.  Div.  288. 


Upon  the  application  of  B.  the  liq.  of  the  above-named  co.,  &c.,  and  Form  644. 
the  court  being  of  opinion  that  the  persons  named  in  the  schedule  hereto  ~ 
are  jointly  and  severally  liable  to  refund  the  sura  of  900/.  in  respect  of  directors  to 
monies  of  the  said  co.  improperly  retained  by  them  while  directors  for  f^P^y  monies 
the  purpose  of  paying  up  the  20  shares  held  by  each  of  them  therein,  retained  to 
and  interest  thereon  as  hereinafter  mentioned  :   Order  that  the  said  w  qualifica- 
several  persons  named  in  the  schedule  hereto  pay  to  the  said  B.,  the  liq.  *'""" 

of  the  said  co.,  at  his  office.  No.  — , Street,  &c.,  within  4  days 

after  the  service  of  this  order  on  each  of  them  respectively,  the  sum  of 
1,053/.  185.  Id.y  being  the  said  sum  of  900/.  so  retained  by  them  as 
directors  with  the  sum  of  153/.  135.  Id,  for  interest,  less  income-tax, 
due  to  the  date  of  this  order  at  the  rate  of  5  p.  c.  p.  a.  from  the  date 
when  the  said  monies  making  up  the  said  sum  of  900/.  were  respectively 
retained  after  deducting  income-tax.  And  order  that  the  said  several 
persons  named  in  the  said  schedule  do  also  pay  to  the  said  B.  interest  at 


454  COMPULSOBY  WINDING-UP. 

the  rate  aiBd.  on  the  said  900/.  from  the  date  of  this  order  until  pay- 
ment.   Paient  Cocoa  Fibre  Co.,  Bacon,  V.-C,  1878.    B.  645. 


Forxn  645.       U})on  the  appliciition  of  W.  &  C,  the  liqs.  of  co.,  by  sommoDB  dated 
Order Tn  ^^  ^^^^  April,  1878,  for  an  order  that  J.,  D.,  and  B.,  directors  of  the 

(lirectore.  CO.,  and  A.,  an  officer  of  the  co.,  might  be  jointly  and  severally  ordered  to 
pay  to  the  said  liqs.,  or  into  court  in  the  winding-up  or  otherwise  as  the 
court  might  direct,  the  sum  of  10,000/.  or  thereabouts,  being  monies  of 
the  CO.  unapplied  by  them,  or  for  which  they  have  become  liable  or 
accountable,  which  application  [aJjournmeni  info  courf],  and  upon  hear- 
ing, &c.,  and  upon  reading,  &c.,  Let  the  said  J.  &  D.  on  or  before 
14  January,  1879,  or  within  4  days  after  ser\uce  of  this  order  pay  to  the 
W.  &  C,  the  liqs.  of  said  co.  the  sum  of  10,000/.,  And  order  that 
the  said  A.  do,  on  or  or  before  the  24th  January,  1879,  or  within  4  days 
after  service  upon  him  of  this  order,  pay  to  the  said  liqs.  the  sum  of 
1,000/. :  And  dismiss  application  as  against  said  B.,  And  order  applicants 
W.  &  C.  to  pay  to  said  B.  his  costs  of  this  application,  such  costs  to  be 
taxed,  &c.,  And  order  said  J.  &  D.  to  pay  to  the  applicants  their  costs  of 
this  application,  such  costs  to  be  taxed,  &c.,  And  order  that  the  said  liqs. 
be  at  liberty  to  retain  what  they  shall  pay  to  the  said  B.  for  his  costs 
out  of  the  assets  of  the  co.  and  their  costs  as  between  solicitor  and 
client  of  this  application  so  far  as  the  same  shall  not  be  paid  by  the 
said  J.  &  D.  Forest  of  Dean,  Jtc,  Co.  Ld.,  M.  R.,  14  Dec,  1878. 
A.  23G4.    See  report  in  10  C.  D.  450,  27  W.  R.  594. 


Form  546.  Upon  the  application  of  the  oflP.  liq.  and  of,  &c.,  Declare  that  each 
OrdeTon  ^^  ^^^  ^^^  dii*ectors  of  the  CO.  is  jointly  and  severally  liable  to  the  extent 
directors  to  of  half  the  premiums  received  by  them  respectively  during  the  respective 
which^ught°to  P^i'^^^  ^lieu  they  were  such  directora  after  deducting  the  amount  of 
have  been  death  claims  paid  under  policies  and  any  sums  paid  for  surrender  value 
of  policies,  And  let  the  persons  named  in  the  first  column  of  the 
schedule  hereto  (being  the  said  directors)  on  or  before  17  Dec.  1877,  or 
subsequently  within  4  days  after  service  of  this  order,  pay  into  court 
to  the  credit  of  this  matter,  "  In  the  matter,  &c.,"  to  an  account  to  be 
intituled  "Policy  Guarantee  Account,"  the  sums  in  the  second  column 
of  the  said  schedule  set  opposite  the  names  of  such  persons  respectively 
amounting  in  the  whole  to  628/.  18^.  bd.,  And  let  C,  &c.,  pay  to  the 
applicants  their  costs  of  the  application  in  chambers  and  of  and  incident 
to  this  order,  to  be  taxed,  &o.  National  Funds  Co.,  M.  R.,  17  Nov. 
1877.  B.  8675.  This  order  is  referred  to  in  Xe  British  Omrdian  Co., 
14  C.  D.  385. 


invested. 


Fonn  647.  Upon  the  application  of  H.,  the  off.  liq.,  &c..  Declare  that  all  persons 
ITT  ,  J  being  directors  of  the  co.  who  in  any  manner  authorised,  sanctioned, 
ing  liability  of  or  participated  in  the  payment  to  shareholders  of  interest  on  their 
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respective  shares  out  of  the  capital  of  the  said  co.  are  jointly  and  severally  Form  547. 
liable  to  repay  to  the  off.  liq.  of  said  co.  the  amount  so  paid  without  ~     ~~\ 

.      ^  ^  *  1  ^  directors  to 

prejudice  to  the  rights  of  the  du-ectors  so  liable  after  they  shall  have  refund  divi- 
paid  to  the  off.  liq.  the  amounts  due  from  them  respectively  to  recover  <ie»d8  paid  out 

*^  ^  *^  "^  of  capital  with 

the  same  from  the  shareholders  who  received  such  payments  ;  And  let  inquiries, 
the  following  inquiries  be  made  :  1.  An  inquiry  what  were  the  amounts 
of  the  various  payments  so  made  resply.,  and  when  and  to  whom 
the  same  were  respectively  made.  2.  An  inquiry  what  persons  were 
directora  of  the  said  co.  at  the  respective  times  when  such  payments 
were  made  and  which  of  them  in  any  way  authorised,  sanctioned,  or 
participated  in  the  making  of  such  payments  ;  And  costs  of  off.  liq. 
of  application  to  be  taxed  and  allowed  out  of  assets  of  co.  BriUsh  Im- 
perial Insurance  Corporaiionj  Hall,  V.-C,  4  Aug.  1879.    A.  2173. 

See  tvpra,  Form  217. 

Upon  the  application  of  W.  &  B.  by  summons  dated  21  Feb.  1877,  ^orm  648^ 
that  G.  the  off.  liq.  of  co.,  or  the  said  co.  might  be  ordered  within  7  Order  on 
days  to  give  security  for  the  costs  of  the  applicants  of  certain  pro- J|;^?^^gJJg  f^^ 
ceedings  instituted  by  the  said  G.  as  such  off.  liq.  for  the  recovery  of  security, 
the  sum  of  55,000Z.  from  the  late  directors  of  the  said  co.,  and  that  in 
the  meantime  such  proceedings  might  be  stayed  as  against  the  appli- 
cants, and  upon  hearing  counsel,  &c.,  and  upon  rcading,  &c.,  and  the  said 
6.  undertaking  personally   to  pay  any  coets  to  which  the  applicants 
being  the  respondents  to  the  said  application  made  by  him  may  be  held 
to  be  entitled  and  payment  whereof  they  shall  not  obtain  from  the  said 
CO.,  The  Judge  doth  not  think  fit  to  make  any  order  upon  the  said 
summons  except  that  the  costs  of  the  application  be  costs  in  the  said 
proceedings  taken  by  the  said  official  li(pidator  against  such  respondents. 
Baa^ye  Consolidated  Silvn  Co,,  Hall,  V.-C,  16  Ap.  1877.    A.  811. 

For  orders  in  actions  against  directors,  sec  supra^  Forms  201,  202,  203,  and  205. 


Meetings  of  Creditors  and  Contrihutmies, 
In  the  matter,  &c.  Form  549. 

Memorandum.  Memorandum 

The  Master  of  the  Rolls  has  directed  a  meeting  of  the  creditors  of  the  of  direction  for 
above-named  co.  to  be  summoned  pursuant  to  the  above  statute  for  the 
purpose  of  ascertaining  their  wishes  as  to  continuing  to  carry  on  the 
works  with  the  view  of  effecting  a  sale  thereof  as  a  going  concern,  and 
that  such  meeting  shall  be  held  on,  &c.,  at  the  office  of  the  off.  liq..  No. 

,  Old  Jewry,  in  the  city  of  London.    The  judge  has  appointed  G. 

the  said  off.  liq.  to  act  as  chairman  at  such  meeting. 

Meetings  of  creditors  or  contributories  are  frequently  directed  pnrsaant  to  s.  91 
of  the  Act  of  1862  for  the  purpose  of  ascertaining  their  wishes  in  regard  to  matters 
connected  with  the  winding  up.  See  as  to  such  meetings  Bules  45,  46,  and  47,  and 
Forms  45,  46,  47,  48,  and  49  in  Schedule  to  the  Kulcs.    The  meeting  is  very  com- 
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monly  called  parsuant  to  a  memorandum  as  above,  but  sometimes  an  order  is 
made. 

A  meeting  may  be  called  to  consider  whether  a  winding-up  order  shall  or  shall 
not  be  made.  Thus  in  the  case  of  The  Bmma  Silver  Mining  Co.^  a  petition  haviog 
been  presented,  Malins,  V.-C,  directed  a  meeting  of  members  to  be  convened  "  for 
the  purpose  of  ascertaining  their  wishes  as  to  certain  matters  relating  to  the  wind- 
ing up  of  the  CO." 

At  the  foot  of  the  notice  was  a  statement  as  follows  : 

The  following  resolutions  have  been  suggested  by  his  [Honor]  the  V.-C,  as  em- 
bodying the  points  upon  which  he  desires  to  be  informed  of  the  wishes  of  the  above 
members  : — 1,  "  That  it  is  the  opinion  of  this  meeting  that  the  operations  of  the 
company  can  be  carried  on  with  a  reasonable  prospect  of  success,  and  that  the 
V.-C.  Sir  R.  M.,  be  requested  not  to  make  any  order  for  the  winding  up  of  the 
CO."  If  such  motion  be  negatived,  the  following  to  be  moved  as  a  substantive 
motion  : — 2.  '^  That  it  is  the  opinion  of  this  meeting  that  this  co.  be  wound  np  com- 
pulsorily  by  the  Court  under  the  petition  of  Mr.  A.,  now  pending." 

And  a  meeting  is  sometimes  called  to  consider  in  what  way  the  company  shall  be 
wound  up.     City  <jt  County  Bank,  10  Ch.  470. 

For  order  on  application  of  liquidator  for  liberty  to  call  meeting  of  creditors  and 
members  to  ascertain  whether  they  desired  vendor*s  lien  of  10,000/.  to  be  paid  out 
of  the  assets,  and  if  so,  liq.  to  pay  same  off,  but  the  payment  not  to  affect  rights  of 
secured  and  unsecured  creditors,  inter  se.  South  Durham  Iron  Co,,,  Hall,  Y.-C,  1 
Aug.  1877.     B.  U76. 

As  to  meetings  under  the  Joint  Stock  Companies  Arrangement  Act  1870,  see 
infra, "  Arrangements." 

As  to  the  costs  of  the  parties  to  the  winding  np  petition,  see  supra,  pp.  345,  346. 

The  petitioner's  costs  where  a  winding  up  order  is  made  are  a  first  charge  on  the 
assets,  Audley  Hall  Cotton  Co. ,  6  Eq.  245  ;  and  he  is  entitled  to  them  free  of  set- 
off.    General  Exchange  Bank,  4  Eq.  138. 

Accordingly  it  is  not  uncommon  to  pay  them  early  in  the  winding  up.  See 
Form  449. 

As  to  costs  directed  to  be  paid  by  company  in  liquidation  or  by  official  liquida- 
tor :  such  costs  are  to  be  paid  in  full  out  of  the  assets  and  not  merely  proved  for. 
Madrid  Bank  v.  Pelly,  7  Eq.  442  ;  Expte.  Zevick,  6  Eq.  69  ;  Expte,  Smith,  3  Ch. 
130 ;  Ferrao's  case,  9  Ch.  365.  And  such  costs  take  priority  over  the  official  liquida- 
tor's costs.  In  re  Home  Investment  Soc,  14  C.  D.  167  ;  28  W.  R.  576.  See  further 
Backley,  191. 

As  to  the  official  liquidator's  costs,  ix,,  the  costs  of  the  winding  up : 

If  the  assets  are  deficient^  the  court  can  give  them  priority,  s.  1 10  of  the  Act.  In 
such  case  they  will  rank  next  after  the  petitioner's  costs  and  before  the  official 
liquidator's  remuneration.  In  re  Massey,  9  Eq.  367  ;  In  re  Trueman*s  Estate,  14 
Eq.  278  ;   Webb  v.  Whiffin,  L.  R.  5  H.  L.  736. 

Where  there  are  incumbrances  such  as  mortgage  debentures  and  the  mortgaged 
property  is  realised  in  the  winding  up,  the  liquidator's  costs,  charges,  and  expenses 
of  the  realisation  are  the  first  charge,  the  incumbrances  rank  next,  and  the 
general  costs  of  the  winding  up  are  payable  only  out  of  the  surplus,  if  any. 
Oriental  Hotels  Co,,  12  Eq.  126  ;  Begent^s  Canal  Co,,  3  C.  Div.  411  ;  and  see 
Buckley,  286. 

The  solicitor  of  the  official  liquidator  has  no  claim  for  the  costs  of  the  winding 
up  against  the  official  liquidator  personally,  Anglo- Moravian  Ch,,  1  C.  D.  130 ; 
nor  has  he  any  lien  on  the  file  of  proceedings  for  such  costs.  Ex  pte,  Pulbrook,  4 
Ch.  627. 

As  to  the  fees  which  solicitors  may  charge,  see  Rule  70 ;  also  the  Rules  of  the 
Supreme  Court  (Costs),  12  August,  1875,  and  Summerhays  &  Toogood's  Prece- 
dents of  bills  of  costs. 

For  orders  to  tax  costs  of  provisional  liquidator,  see  supra,  Forms  303  et  seg. 
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The  official  liqaidator  applies  periodically  by  soinmons  to  have  his  costs,  chufges, 
and  expenses  taxed.  The  following  is  the  usual  order,  and  the  summons  can 
readily  be  framed  from  it. 


Upon  the  application  of  the  off.  liq.  of  the  above-named  co.,  and  Form  550. 
npon  hearing  the  solicitors  for  the  applicant,  and  upon  reading  an  order,  usual  order  to 
&c.,  Refer  it  to  the  taxing-master  to  tax  the  costs,  charges,  and  ex-  tax. 
penses  of  the  applicant  as  such  off.  liq.  as  between  solicitor  and  client 

from  the  time  of  his  appointment  [or  from  the day  of last, 

the  foot  of  the  last  taxation]  up  to  and  including  this  order  ;  [And  in 
taxing  such  costs  the  taxing-master  is  to  have  regard  to  any  sums  of 
money  received  on  account  or  in  respect  of  costa  of  compromise  with 
any  contributories  or  otherwise ;]  And  it  is  ordered  that  such  costs, 
charges,  and  expenses  when  taxed  be  paid  out  of  the  assets  of  the  said 
company  as  and  when  the  judge  shall  give  directions  for  that  purpose. 

Sometimes  the  paragraph  between  brackets  is  not  inserted  in  the  summons,  but 
it  is  almost  always  inserted  in  the  order.  Where  the  liquidator  is  engaged  in  legal 
proceedings  on  the  company's  behalf,  the  application  and  order  generaUy  make 
special  proyision  for  the  taxation  thereof.  See  Forms  551  et  seq.  And  special  direc- 
tions are  often  given  as  to  including  costs  incurred  on  appeal,  &c.  See  Forms  551, 
et  seq.j  infra. 

The  order  to  pay  is  usuaUy  obtained  on  a  subsequent  application.  See  Forms 
449  and  558.  Sometimes,  however,  the  liquidator  pays  the  costs  when  taxed 
without  any  order,  and  is  allowed  them  in  his  next  account. 


Tax,  <fec.,  including,  &c.,  and  including  the  plt.'s  costs  of  the  action   Form  551. 
brought  by  the  above-named  co.  against  Gl.  and  others  now  pending  ^^[^costs 
in  this  court,  the  distinctive  mark  to  such  action  being,  &c.,  as  between  including  costs 
solicitor  and  client,  but  in  taxing  such  costs,  charges,  and  expenses,  and  ^  *<^**°°- 
costs  respectively  the  taxing-master  is  to  have  regard  to  any  sums  of 
money  received  in  respect  of  costs  of  compromise  with  any  contribu- 
tories or  otherwise.  And  costs,  &c.,  when  so  taxed  to  be  paid  by  applicants 
out  of  assets  of  co.  as  and  when  judge  gives  directions  for  that  pur- 
pose.   Lisbon  Steam  Tramways  Co,  Ld,,  Malins,  V.-C,  15  June,  1878. 
1158  B. 

Tax,  &c.y  and  also  including  the  costs  of  and  relating  to  the  appeal  in  Form  552. 
the  case  of   P.  W.  &  J.  and  H.,  contributories  of  the  said  co.,  And  Ordcrto tax 
Jjet  such  costs,  &c.     Windham  Ship,  &c,,  Co,,  Bacon,  V.-C,  3  June,  including  costs 
1878.     1085  B.  "^*PP^- 

Upon  the  application  of  Messrs.  M.  &  M.  the  late  solicitors  for  W.   Form  553. 
the  off.  liq.  of  co.,  and  upon  hearing  the  applicants  and  the  now  solici-  order  where 
tors  for  the  said  off.  liq.,  and  upon  reading  the  order  dated,  &c.,  Refer  it,  change  of 
Ac,  to  tax  the  costs,  charges,  and  expenses  of  the  said  W.  as  such  off.  *>l*c**®"' 
liq.  as  aforesaid  during  the  time  when  the  said  applicants  were  his  solici- 
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Form  553.  t^rs  from  the  17th  June,  1876,  down  to  the  14th  June,  1877,  when  the 
now  solicitors  of  the  said  oflF.  liq.  were  appointed,  including  therein  the 
costs  of  this  application  and  of  this  order,  and  in  taxing  such  costs  [re- 
gard compromises].  And  Let  the  amount  of  such  costs,  chaiges,  and 
expenses  when  so  taxed  be  paid  by  the  said  off.  liq.  out  of  the  assets  of 
the  said  co.  Lisbon  Steam  Tramways,  Malins,  V.-C,  20  June,  1877. 
B.  1127. 

Where  the  official  liquidator  changes  his  solicitorB  and  the  asset^  are  not  soffi- 
cient  to  pay  the  whole  of  the  costs  of  the  saccessiye  solicitors,  the  solicitors  will,  as 
a  general  rule,  be  paid  rateably  so  far  as  the  assets  will  extend.  I*  re  AudUy 
Hall,  4-c.,  Of.,  6  Eq.  245. 


Afiidavit  as  to 
costs  received 
in  respect  of 
compromises, 


Formal  parts  :  see  supra,  Form  315. 

Form  554.  ^^^^>  ^^^  speaking  positively  for  himself,  and  to  the  best  of  his  know- 
ledge and  belief  as  to  other  persons,  say  :  that  we  have  not,  nor  have 
nor  has  either  of  us,  nor  have  nor  has  any  other  persons  or  person  by 
our  or  either  of  our  order,  or  for  our  or  either  of  our  use,  received  any 
sum  or  sums  of  money  in  respect  of  the  costs  of  the  off.  liq.  of  the  above- 
named  CO.  [save  and  except  the  sums  mentioned  in  the  first  schedule 
hereto.] 

2.  And  we,  each  speaking,  &c.,  any  sum  or  sums  of  money  in  respect 
of  the  costs  of  compromises  with  any  contributories  of  the  said  co.  or 
otherwise  [save  the  sums  mentioned  in  the  second  schedule  hereto]. 

An  affidavit  by  the  off.  liq.  and  his  solicitor,  as  above,  is  requisite  on  taxation. 


Form  555.       I^  pursuance  of  the  order  in  these  matters  bearing  date  the of 

,  I  have  been  attended  by  the  solicitor  for  the  off.  liq.  of  the  above- 


Taxing- 

Master's 
certificate. 


named  co.,  and  in  his  presence  I  have  taxed  the  costs,  charges,  and 
expenses  of  the  said  off.  liq.  thereby  directed  to  be  taxed  at  the  sum  of 
400/.,  and  I  find  that  the  sum  of  130/.  has  been  received  in  respect  of 
compromises  with  contributories  or  otherwise,  which  being  deducted 
from  the  said  sum  of  400/.  there  remains  the  sum  of  271/.  which  is  due 
in  respect  of  such  costs  :  All  which  I  humbly  certify  to  this  Honourable 
Court. 


Another. 


Fonn  556.  In  pursuance  of  an  order  in  these  matters  dated,  &c.,  I  have  been 
attended  by  the  solicitors  for  the  official  liquidator  of  the  said  co.,  and  I 
have  taxed  the  costs,  charges,  and  expenses  of  the  said  official  liquidator 
by  the  said  order  directed  to  be  taxed  at  the  sum  of  — /.,  and  I  find  by 

the  affidavit  of  S,  filed  this of that  not  any  sums  of  money 

whatever  have  been  received  in  respect  of  compromises  with  contribu- 
tories or  or  otherwise.  All  which  I  humbly  certify  to  this  Honourable 
Court. 
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Application  for  liberty  to  pay. 

Formal  parts:  see  eupra,  Form  313. 

On  the  part  of  the  official  liquidator  of  the  above-named  co.  that  he  Fonn  657. 

may  be  at  liberty  to  pay /.  on  account  of  costs  to  Mr.  B.,  his  solicitor  gummons  for  ~ 

in  these  matters.  liberty  to  pay 

costs. 


Upon  the  application  of  C,  the  off.  liq.,  &c.,  and  upon  hearing  the  Form  658. 
solicitors  for  the  applicant,  and  upon  reading  an  order,  &c.,  the  affida^^t,  Order  rinM 
&c.,  and  the  certificate  of  the  fund  in  the  Bank  of  Eng.  :  Let  the  said  liberty  to  pay 
off.  liq.  be  at  liberty  to  retain  and  pay  to  his  solicitors,  Messrs.  S.  &  C,  ^°®*'' 
the  sum  of  167/.  12^.  6(/.,  being  the  amount  of  their  costs,  charges,  and 
expenses  as  taxed  pursuant  to  the  said  order  dated,  &c. :   And  Let  the 
said  off.  liq.  be  at  liberty  to  retain  out  of  such  assets  the  sum  of  200/.  on 
account  of  his  remuneration  as  such  off.  liq.  of  the  said  co. :  And  Let 
the  said  off.  liq.  be  allowed  the  said  sums  of  167/.  12^.  6^.  and  200/.  on 
passing  his  accounts  :  And  Let  the  costs  of  this  application  be  costs  in 
the  winding  up.    Anglo-Continental  Ship  Co.y  Hall,  V.-C,  25  May,  1878. 
A.  981. 

See  also  Form  449  tupra. 

Very  commonly  where  liberty  to  pay  is  given,  no  order  is  drawn  up,  but  the 
chief  clerk  makes  a  note  on  the  summons  that  Uberty  has  been  given  and  that  the 
amount  paid  is  to  be  allowed  in  next  account. 


Upon  the  application  of  C.  the  off.  liq.,  &c. :  Let  the  said  sum  of  Fonn  659. 
63/.  lbs.  M,  [in  bank]  be  paid  to  the  said  C.  as  such  off.  liq.  as  afore-  ^^j^^ 
said  in  discharge  of  his  costs  taxed  under  the  said  order  of  1  May,  1878, 
he  undertaking  thereout  to  satisfy  the  claim  (if  any)  of  K.,  solicitor,  in 
respect  of  charges  relating  to  the  appointment  of  the  applicant  as  off. 
liq.  of  the  said  co.  :  And  [dissolution  order :  vacate  recognisance]. 
Isle  of  Wight  Ferry  Co.,  9  August,  1878.    A.  1882. 

See  also  Forms  571  et  ieq. 


Formal  parts :  see  supra.  Form  313. 

That  it  may  be  referred  to  the  proper  taxing-master  to  tax  as  between  Perm  660. 
solicitor  and  clients  the  costs,  charges,  and  expenses  of  the  applicant  as  a^mnjons  to 
such  official  liquidator  from  the  foot  of  the  last  taxation  up  to  and  tax  costs,  ^., 
including  the  costs  of  the  order  to  be  made  hereon,  and  also  that  the  J^^"^^ 
taxing-master  do  tax  the  anticipated  costs  of  the  said  applicant  from  costB  of 
the  date  of  such  last-mentioned  order  to  the  find  winding-up  of  the  <^"«>lv^^«  <»• 
said  CO.,  including  therein  the  costs  of  vacating  the  recognisance  entered 
into  by  the  applicant  and  his  sureties. 
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Where  a  company  is  about  to  be  dissolved,  it  is  not  nncommon  to  apply  to  hare 
the  costs  of  (lissolution  taxed  by  anticipation  as  above. 


Form  561.       In  the  High  Court  of  Justice. 

Notice  of  Chaucery  Division, 

appeal  motion.  jj^  the  Court  of  Appeal. 

In  the  matter,  &c. 

Take  notice  that  this  Honourable  Court  will  be  moved  on day  the 

day  of 188 — ,  or  bo  soon  thereafter  as  counsel  can  be  heard, 

by  Mr.  A.  as  counsel  for  and  on  behalf  of  [B.  &  C.  creditors  of  the 
named  company,  or  as  the  case  may  he"]  that  \liere  state  the  nature  of  the 
applicationy  as :  the  order  made  by  His  Lordship  the  Vice-Chancellor 

Sir in  the  above  matters  on  the day  of may  be 

discliarged  or  varied,  or  that  such  order  may  be  made  as  to  this  Honour- 
able Court  shall  seem  fit] 

Dated  this day  of ,  188—. 

[Add  solicitor's  name  as  in  Form  314.] 
To  Inanie  of  respondent,  as :  B.  the  oflScial  liquidator  of  the  above- 
named  company,  and  to  Mr. ,  his  solicitor.] 

As  to  appe«ils,  see  s.  124  of  the  Act;  Dan.  Forms,  p.  784;  Seton,  1599;  Morgan, 
612. 

The  time  for  appealing  from  any  order  or  decision  in  a  winding  up  is  21  days, 
to  be  computed  in  the  case  of  an  affirmative  order  from  the  time  when  the  order  is 
signed,  entered,  or  otherwise  perfected,  and  in  the  case  of  a  refusal,  from  the  date 
of  refusal.  Order  LVIIL  r.  9.  See  RUca  Coal  Co.,  4  D.  F.  &  J.  456  ;  31  L.  J.  Ch. 
429.  The  rule  applies  to  the  winding  up  order  itself.  In  re  XatioiuU  Fundi  Co., 
4  C.  Div.  305. 

Where  the  order  appealed  from  is  in  the  nature  of  an  interlocutory  judgment 
finally  settling  the  rights  of  the  parties,  the  notice  of  appeal  must  be  a  14  days' 
notice  :  in  other  cases  a  4  days'  notice  is  sufficient.  In  re  Stockton  Iran  Co,,  10  C. 
Div.  349.    Order  LVIII.  rr.  4,  9. 

An  appeal  is  brought  by  notice  of  motion  [Form  561]  which  must  be  served 
within  the  time  Umited.  The  appeal  must  be  entered  with  the  proper  officer  of 
the  Court  of  Appeal  before  the  day  named  in  the  notice  to  appeal  for^the  hearing. 
Order  LVIII.  r.  8.    In  re  Nati4mal  Fund*  Co.,  wW  rupra. 

Where  an  ex  parte  application  has  been  refused  by  the  court  below,  it  can  be 
renewed  in  the  Court  of  Appeal  within  4  days  from  the  date  of  refusal,  or  within 
such  enlarged  time  as  a  judge  of  the  court  below  or  of  the  Appeal  Court  may  allow. 
Order  LVIII.  r.  10. 

An  appeal  does  not  operate  as  a  stay  of  proceedings,  except  so  far  as  the  judge  or 
the  Court  of  Appeal  order.    Order  LVIII.  r.  16. 

If,  therefore,  it  is  desired  to  stay  proceedings,  application  should  be  made 
accordingly.    See  Dan.  Forms,  p.  786,  and  see  Form  565,  i^fra. 

Where  it  is  desired  to  appeal  from  the  order  of  a  judge  at  chambers,  application 
must  first  be  made  by  motion  in  court  to  the  judge  to  discharge  the  order,  or  else 
special  leave  to  appeal  must  be  obtained  from  him  or  from  the  Court  of  Appeal. 
Judicature  Act,  1873,  s.  60.    Bee  Form  401. 

The  application  to  the  judge  should  be  made  within  the  21  days'  limit.  Viekton 
V.  HarriMon,  9  C.  Div.  243.  The  Court  of  Appeal  will  give  leave  where  the  judge 
certifies  that  he  does  not  wish  the  case  to  be  reheard,  or  where  the  court  is  oth^« 
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wise  satisfied  that  the  case  has  been  deliberately  decided  by  the  judge.  Thamas  ▼. 
EUon,  6  C.  Div.  346. 

The  official  liquidator  or  any  creditor  or  contributory  can  appeal.  As  regards 
the  winding  up  order,  the  company  can  also  appeal,  but  in  such  Case  the  Court  of 
Appeal  will  readily  entertain  an  application  for  security  for  costs.  In  re  Diamond 
Fuel  Co.,  13  C.  Div.  400,  28  W.  R.  309. 

Where  the  liquidator  in  a  winding-up  by  or  under  the  supervision  of  the  court 
desires  to  appeal,  he  should  apply  to  the  judge  for  liberty  so  to  do.  In  re  City  ds 
County  Co,,  13  C.  Div.  483. 

The  Court  of  Appeal  will  not  give  the  liquidator  his  costs  out  of  the  estate, 
but  will  leave  him  to  apply  in  the  windingu  p,  WetcornVt  oase,  9  Ch.  553 ;  In  re 
City  4*  County  Co,,  13  C.  Div.  483,  and  where  the  appeal  is  dismissed  with  costs, 
the  liquidator  will  be  ordered  to  pay  them  personally,  the  intention  being  that  he 
is  to  pay  whether  he  gets  them  out  of  the  estate  or  not.  Ferrao't  case,  9  Ch.  355 . 
In  either  case  the  liquidator  can  apply  to  the  judge  in  the  winding  up  to  be 
allowed  the  costs.    See  Form  567. 

As  to  appeals  to  House  of  Lords,  see  Dan.  Forms,  p.  792  et  seq. 

Upon  motion  by  way  of  appeal  this  day  made  unto  this  court  by 


counsel  for  C.  and  B.  the  surviving  liquidators  of  the  above-named  co.,  ^^^'^^JJ 
and  upon  reading  the  order  dated  13th  Mar.  1878,  made  upon  motion,  chai^g  order. 
&c.,  whereby  it  was  ordered,  &c.,  Let  the  said  order  dated  the  13  Mar. 
1878,  be  discharged.  And  let  the  said  B.,  &g.,  pay  to  the  said  C.  and  B. 
their  costs  of  the  said  motion  upon  which  the  said  order  was  made,  and 
of  the  said  order  and  of  this  appeal,  including  the  costs  of  the  shorthand 
notes  of  the  judgment  of  the  Y.-C.  Malins,  such  costs  to  be  taxed,  &c. 
Devonshire  Silkstom  Co,,  Ct.  of  App.,  8  July,  1788.    A.  1451. 


Upon  motion  by  way  of  appeal,  &c.,  by  counsel  for  P.  and  B.  that  the  Form  568. 
order  dated  25th  March,  1878,  made  upon  the  summons  of  the  off.  liq.  Oider  on 
issued  in  the  above  matters  against  the  appellants  and  dated  26  October,  ^^^ 
1877,  might  be  rescinded,  and  that  the  same  might  be  dismissed  with  order  appealed 
costs  to  be  taxed  and  paid  by  the  oif.  liq.  to  the  appellants,  and  upon  ^®™- 

hearing  counsel  for  the  off.  liqs.,  &c.,  the  deposition  of  the  said 

taken  upon  his  cross-examination  filed  9  of  May,  1878,  Let  the  said 
order  dated  the  25  March,  1878,  be  affirmed,  and  let  the  said  P.  &  B. 
pay  to  the  off.  liq.  his  costs  of  this  appeal,  such  costs  to  be  taxed,  &c. 
British  Farm^s,  Jtc,  Co,,  Ct.  of  Appeal,  15  May,  1878.    A,  985. 


Whereas  B.  E.  M.  and  J.  the  petitioners  in  the  order  made  in  these  Form  664. 

matters  dated  the  1st  of  June,  1878,  named,  did  on  the  1st  of  July,  1878,  ~ ~ — 

serve  the  above-named  co.  with  notice  that  this  court  would  on  the  15th  appeal 
of  July  be  moved  by  counsel  for  the  said  B.  E.  M.  &  J.  by  way  of  appeal 
from  the  said  order  that  the  said  order  might  be  discharged  and  that  in 
lieu  thereof  it  might  be  ordered  that  the  said  company  be  wound  up  by 
the  Chancery  Division  of  the  High  Court  of  Justice,  with  all  proper 
directions  for  that  purpose  including  a  direction  for  payment  of  the 
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Form  664.  applicants'  costs  in  reference  to  the  said  order  and  the  application,  or 
that  such  other  order  might  be  made  as  to  H.M.'s  Court  of  Appeal 
might  seem  fit,  and  counsel  for  the  said  B.  E.  M.  and  J.  this  dav 
moving  this  court  that  the  above-named  co.  by  their  secretary  might  be 
ordered  within  7  days  after  service  to  make  and  file  a  full  and  sufficient 
affidavit  stating  whether  they  have  and  have  had  in  their  possession  and 
power  any  and  if  any  what  documents  relating  to  the  subject-matter  of 
the  said  petition,  and  accounting  for  the  same,  with  the  usual  directions 
for  production  and  inspection  thereof,  And  in  case  this  court  should  be 
of  opinion  that  the  notice  of  appeal  given  by  the  applicants  on  the 
1st  of  July,  1878,  was  not  within  the  time  limited  for  that  purpose, 
then  that  the  applicants  might  be  at  liberty  to  prosecute  such  appeal 
notwithstanding,  and  upon  hearing  counsel  for  the  said  co.  and  I'eading 
the  said  order  dated  the  1  June,  1878,  an  affidavit,  &c.,  This  court  doth 
not  think  fit  to  make  any  order  on  the  said  motion,  and  doth  order  that 
the  said  appeal  motion  be  dismissed,  and  that  the  said  B.  E.  M.  and  J. 
do  pay  to  the  said  co.  their  costs  of  the  said  motion,  and  also  their  costs 
occasioned  by  their  having  been  served  with  the  said  notice  of  motion 
of  the  1st  of  July,  1878,  such  costs  to  be  taxed  by  the  taxing-master. 
Brkk  and  Stone  Co.,  Ld.,  Ct.  of  App.  18  Dec.  1878.    A.  2889. 

As  to  ordering  production  of  docnments  on  appeal,  see  Xational  Funds  Assurance 
Co.,  24  W.  R.  774  ;  W.  N.  1876, 192. 


Form  565.       Upon  motion,  &c.,  for  J.  of \_and  other  shareholders'],  and  upon 

"~  hearing  counsel  for  P.  &  V.  creditors  of  the  co.  upon  whose  petition  an 

straining  Order  was  made  18  May,  1877,  to  wind  up  the  co.,  And  it  appearing  by 

advertisement  ^^jg  receipt  of  one  of  the  cashiers  of  the  bank  dated  28  May,  1877,  that 

pendinir 

appeal.  F.  the  solicitor  of  the  said  shareholders  has  lodged  at  the  bank  to  the 

credit  of  a  Chancery  Suspense  account  the  sum  of  1,1 1()?.  d^.  9d.y  Let 
the  advertisements  of  the  said  order  dated  18  May,  1877,  to  wind  up 
the  said  ca  be  postponed  until  the  hearing  of  the  appeal  from  the  said 
order,  And  Let  the  said  shareholders  on  or  before  28  May,  1877,  do  all 
necessary  acts  pursuant  to  the  3l8t  Chancery  Funds  Rules  1874,  for  the 
purpose  of  having  the  said  sum  transferred  by  them  into  court  to  the 
credit  of  these  matters.  Ref  the  Paris  Skating  Rink  Co.  Lmd.,  In  the 
matter  of  the  Companies  Acts  1862  and  1867,  Hall,  V.-C,  28  Maj, 
1877.    840  B.    See  6  C.  Div.  959. 

Where  there  is  an  appeal  the  adyertisement  can  be  restrained  as  above. 


Form  566.  Upon  the  application  of  B.  &  Y.  the  off.  liqs.,  &c..  Let  the  said  appli- 
Libert  to  <^^^  ^  ^t  liberty  to  take  all  necessary  and  proper  proceedings  by  way 
appeal  of  appeal  from  the  order  dated,  &c.,  made  in  the  matter  of  an  appeal 
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from  the  High  Court  of  Justice,  Common  Pleas  Division,  in  a  cause  of 

pit.  and  the  said  co.  deft.    Hooper's  Telegraph  Works,  M.  R., 

14  June,  1877.    A.  1311. 

For  order  giving  liberty  to  a  creditor  to  appeal  against  an  order  made  in  an 
action  against  the  company  in  Ireland,  and  to  use  the  name  of  the  co.,  he  under- 
tnking  to  indemnify  the  co.  against  all  costs  and  to  pay  120Z.  into  court  by  way  of 
security,  see  Intemativnal  Patent  Pulpf  Jho.,  Co.^  M.  R.,  16  Mar.  1877.    A.  519. 


Upon  the  application  of  the  liq.  of  co.  and  upon  reading,  &c.y  and  an  Form  567. 
order  made  in  the  suit  of,  Ac,  whereby  it  was  ordered  that,  &c.  [hill  ~    'Z    T"' 
dismissed]^  and  it  was  further  ordered  that  such  order  should  be  without  Uqvidator'B 
prejudice  to  any  application  the  liq.  of  the  said  co.  might  make  to  the  «»*«  of  appeal 
judge  at  chambers  for  the  allowance  of  the  costs  of  the  said  co.  in  the 

said  suit  of out  of  the  assets  of  the  said  co.,  Order  that  the  costs 

of  the  above-named  co.  in  the  said  suit,  &c.  and  of  this  application  and 
consequent  thereon  be  allowed  as  costs  in  the  winding  up  of  the  above- 
named  CO.  Oeneral  South  American  Co,,  Malins,  V.-C,  9  Mar.  1878. 
A.  421. 

For  other  orders  of  the  Appeal  Court,  see  Forms  402  et  seq,  and  452. 


Staying  the  Winding  Up, 

Whereas  by  an  order  dated  8  Feb.  1877,  made  upon  the  petition  of  Fonn  668. 
J.  P.  a  creditor  of  co.,  It  was  ordered  that  the  said  co.  should  be  wound  q^^  ^^  . 
up  by  the  court  under  the  provisions  of  the  Companies  Acts  1862  and  winding  up. 
1867,  Now  upon  motion  this  day  made  unto  this  court  by  counsel  for  B. 
[and  others]  contributories  of  the  said  co..  This  court  doth  order  that 
upon  the  said  R.  paying  to  the  creditors  of  the  said  ca  other  than 
Messrs.  P.  within  10  days  &om  the  date  of  this  order  or  within  such 
further  time  as  the  8  largest  creditors  may  consent  to  lbs,  in  the  I,  on 
the  amount  of  their  debts  and  to  Messrs.  P.  the  amount  of  their  debt  in 
full,  and  the  costs  in  these  matters  as  between  solicitor  and  client,  such 
costs  to  be  taxed,  &c.,  in  case  the  parties  differ,  all  further  proceedings 
under  the  said  order  of  8  Feb.  1877,  be  stayed.     Whiteash  Paper  Co,, 
17  May,  1877.     B.  1083. 

See  farther  as  to  staying  the  winding-up,  supra,  p.  299. 


VneJaimed  Dividends. 

Upon  the  application  of  H.,  the  official  manager  of  the  above-named  Form  669. 

bank,  and  upon  hearing  the  solicitors  for  the  applicant,  and  for  the  ~ 

official  assignee  in  bankruptcy,  and  for  the  creditor's  representative,  into  court.  ^ 
and  upon  reading  an  order  dated  8  April,  1878,  Order  that  the  said  H. 
be  at  liberty  on  or  before  the  SOth  of  May,  1878,  to  pay  into  court  to 
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Form  569.  the  credit  of  Ex  park  the  Royal  British  Bank  to  an  account  to  be  in- 
tituled  "  unclaimed  diridends,"  the  sum  of  303/.  6«.  4d.y  the  amount  of 
unclaimed  dividends  in  these  matters,  And  order  t^hat  the  said  sum  of 
303/.  6^.  4^.  when  paid  in  be  paid  in  the  sums  mentioned  in  the  third 
column  of  the  schedule  hereto  to  the  persons  whose  names  and  addresses 
are  set  opposite  such  sums  in  the  1st  column  of  the  sd.  schedule,  such 
sums  being  the  amount  of  dividends  declared  upon  their  respective 
debts  proved  in  these  matters. 

Schedule. 


Name. 

Addreu. 

Amonnt. 

Royal  British  Bank,  Malins,  V.-C,  8  April,  1878.    B.  1120. 

Where  a  com  pan  j  is  about  to  be  dissolved,  it  is  very  commonlj  found  that  certain 
creditors  or  contrlbutories,  in  whose  favour  dividends  have  been  declared,  have  not 
claimed  the  same. 

The  right  of  such  persons  is  not  affected  by  the  non-claim,  so  as  to  enable  the 
court  to  divide  the  fund  among  the  other  persons  interested,  or  otherwise  to  deal 
with  the  same  in  derogation  of  the  rights  conferred  by  the  order  declaring  the 
dividend.     Ashley  v.  Ashley ^  4  C.  Div.  757. 

Accordingly,  the  proper  course  is  to  pay  the  amount  into  court.  The  simplest 
mode  of  effecting  the  payment  into  court,  is  in  accordance  with  Rule  25  of  the 
Chancery  Funds  Consolidated  Rules,  1874.  Morgan,  393.  Under  this  rule  a 
direction  to  pay  in  can  be  obtained  from  the  paymaster-general  upon  an  application 
in  writing.    The  money  shouloT  be  paid  in  to  the  credit  of  *'  In  the  matter  of  the 

Companies  Acts,  1862  and  1867,  and  in  the  matter  of  The Company  Limited. 

Unclaimed  dividends."  The  paymaster-general  will  give  a  receipt  for  the  payment, 
and  the  application  of  the  fund  will  be  provided  for  by  the  dissolution  order.  See 
Form  676. 

Sometimes  a  special  application  to  the  court  for  liberty  to  pay  in  [as  in  Form 
570]  is  made,  but  no  particular  advantage  is  gained  by  so  doing. 


Form  570.  Upon  the  application  of  B.,  the  off.  liq.,  &c.,  Let  the  said  B.  be  at 
Orde7t7pay~  liberty  on  or  before  10  Mar.  1879,  to  pay  into  conrt  to  the  credit  of 
*'  In  the  matter  of  the  L.  C.  C.  Limd."  35/.  185.  9^.,  being  the  amount 
dne  to  the  creditors  of  co.  named  in  the  schedule  hereto  in  respect  of 
unclaimed  dividends.  And  let  out  of  the  said  sum  the  sums  mentioned 
in  the  fourth  column  of  said  schedule  be  paid  to  the  persons  and  com- 
panies whose  names  are  set  opposite  to  the  same  in  the  second  column 


unclaimed 
dividends 
into  court. 
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of  the  same  schednle.    And  nsaal  order  to  tax  oflP.  liq.*B  costs,  charges,  Form  670.  ^ 
and  expenses.   London  Co-operative  Commissiariat  Limd.,  M.  E.,  21  Jan. 
1879.    B.  374.       . 

Dissolution  Orders, 

Section  111  of  the  Act  of  1862  provides  that  when  the  affairs  of  the  company 
have  heen  completely  woond  up,  the  court  is  to  make  an  order  that  the  company 
be  dissolved  from  the  date  of  sach  order,  and  the  company  is  to  be  dissolved 
accordingly. 

And  B.  112  provides  that  any  order  so  made  shall  be  reported  by  the  official 
liquidator  to  the  registrar  [of  joint  stock  companies],  who  is  to  make  a  minute 
accordingly  in  his  books  of  the  dissolution  of  the  company.  If  the  official  liqui- 
dator makes  default  in  so  reporting,  he  becomes  liable  to  a  penalty  of  51,  a  day. 
Sec.  113  of  the  Act. 

Where  a  company  is  about  to  be  dissolved,  the  court  may  determine  in  what 
manner  the  books,  accounts  and  documents  are  to  be  disposed  of.  See  s.  155  of 
the  Act.  The  file  of  proceedings  and  the  official  liquidator's  book  of  account  must 
be  sent  to  the  Record  and  Writ  Department.  Gen.  Ord.  1862,  r.  67.  The  other 
documents  are  generally  directed  to  be  torn  up  or  burnt. 

See  Rules  65  &  66  as  to  terminating  the  winding  up.  According  to  the  latter  of 
these  rules,  a  dissolution  order  should  not  be  made  until  the  chief  clerk  has  certi- 
fied that  the  winding  up  is  complete  ;  but  in  practice  the  chief  clerk  very 
commonly  certifies  that  the  affairs  of  the  company  have  been  completely  wound 
up,  except  as  to  the  application  of  a  specific  sum  in  bank  or  in  the  official 
liquidator's  hands,  and  then  upon  the  application  of  the  official  liquidator,  an  order 
is  made  as  to  the  application  of  this  sum,  vacating  the  recognisances,  dischaiging 
the  liquidator,  ordering  the  destruction  of  the  books,  and  dissolving  the  company. 
See  Forms  571,  0^  seq,  infra. 

An  application  to  dissolve  should  be  by  summons,  supported  by  an  affidavit 
of  the  official  liquidator  showing  that  the  winding  up  has  been  completed  and 
that  he  has  passed  his  final  account,  and  stating  that  in  his  opinion  it  is  desir- 
able that  the  books  should  be  destroyed  and  the  company  dissolved.  A  great  many 
dissolution  orders  are  made  every  year. 


Upon  the  application  of  the  off.  liq.  of  the  above-named  co.,  and  npon  Form  671. 
hearing  the  solicitor  for  the  applicant,  and  npon  reading  the  orders,  &c.,  ^j^^^J^^j^jj 
and  the  chief  clerk's  certificate,  dated  28th  January,  1878,  whereby  it  order, 
appears  that,  except  as  to  the  application  of  the  sum  of  SOL  168.  6d. 
standing  to  the  credit  of  the  said  off.  liq.  at  the  Bank  of  Eng.,  the  affairs 
of  the  said  company  haye  been  completely  wound  up,  and  an  office  copy 
of  the  recognisance  entered  into,  &c.,  a  certificate  of  the  chief  clerk  of 
the  Bank  of  Eng.,  dated,  &c.  It  is  by  consent  of  the  solicitor  of  the 
applicant  ordbbed  that  the  said  sum  of  80/.  ISs.  Sd.  be  paid  to  the  said 
off.  liq.  in  full  discharge  of  the  amount  of  his  taxed  costs  and  the 
amount  due  to  him  for  remuneration.  And  it  is  ordered  that  the  books  and 
papers  of  the  said  co.,  other  than  the  file  of  procceedings,  be  destroyed 
by  being  torn  up  and  cut  in  such  a  manner  as  to  be  incapable  of  being 
used  as  a  means  of  information ;  And  thereupon  it  is  ordered  that  the 
said  off.  Uq.  be  discharged,  and  that  the  said  recognisance  dated,  &c., 
entered  into  by  the  said  off.  liq.  together  with  and his 
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Form  671.  sureties  be  vacated  :  And  that  the  said  co.  be  dissolved  as  from  the  8th 

day  of  August,  1878.    Onvell  Oyster  Fishery  Limifed,  M.  R.,  8  August, 

1878.     1498  B. 

A  form  of  dissolution  order  is  given  in  the  schedole  to  the  Gen.  Order  of  Nov.  1862, 
No.  56. 

The  foUowing  are  a  few  examples  of  dissolation  orders  :  St.  George's  Advance  Co.^ 
18  July,  1877.  B.  1426;  Oporto  Mining  Co.,  20  July,  1877.  B.  1487;  South  of 
tVance  Lime  Co.,  6  Aug.  1877.  B.  1479 ;  London  ^  County,  J^c.,  Co.,  9  Aug.  1877. 
B.  1486  ;  Oriental  Island  Steam  Co.,  9  Aug.  1877.  B.  14S9 ;  North  Hafod  Co., 
20  Dec.  1877.  B.  2178  ;  Erimue  Iron,  25  May,  1878.  94  B. ;  Ballycammish  Co.,  18 
July,  1878.  A.  1573  ;  Tavarone  Mining  Co.,  31  July,  1878.  B.  1534  ;  and  see  also 
Forms  infra. 


Another. 


Form  572.  Upon  the  application  of  J.  S.,  the  off.  liq.,  &c.,  Let  [hooks  and  papers 
of  CO.  to  he  destroyed']  and  order  that  out  of  the  sum  of  58/.  8«.  Od.  by 
the  chief  clerk's  certificate  certified  to  be  due  from  the  said  offl  liq., 
and  forming  part  of  63/.  Oa.  2d.  cash  in  the  bank  to  credit  of  these 
matters  the  sum  of  8/.  Is.  9d.  the  agreed  amount  of  the  costs  of  co. 

under  the  said  order  dated,  &c.,  be  paid  to  Messrs. ,  their  solicitors 

in  full  discharge  of  the  costs  under  the  said  order,  and  the  sum  of 

88/.  65.  lOd.  further  part  thereof  be  paid  to & ,  the 

solicitors  of  the  said  off.  liq.,  or  one  of  them,  in  full  dischai^  of  their 
costs,  charges,  and  expenses  as  solicitors  for  the  said  off.  liq^  or  other- 
wise in  reference  to  the  winding  up  of  the  said  co.  :  And  order  that  the 
sum  of  16/.  18$.  bd.f  the  balance  of  the  said  sum  of  58/.  Ss.  0</.,  and 
also  the  proceeds  to  be  received  from  the  said  books  and  papers  of  the 
said  CO.  when  so  cut  and  torn  into  fragments  as  hereinbefore  directed  be 
retained  and  paid  to  the  said  off.  liq.  in  full  discharge  of  all  claims  by 
him  for  remuneration  or  otherwise  as  off.  liq.  of  co.  :  And  thereupon  order 
that  the  said  off.  liq.  be  discharged,  and  that  the  said  recognisance  and 
the  said  bond  dated  15th  December,  1874,  entered  into  by  the  said  J.  S. 

together  with  The Guarantee  Association  Limd.  as  his  sureties  be 

vacated :  And  thereupon  order  that  the  said  co.  be  dissolved  as  from 
the  28th  June,  1878.  People's  Coal,  Ac.,  Co.  Limd,  M.  R.,  25  June, 
1878.     1538  B. 


Form  673.  Upon,  &c.  [order  for  dissolution  of  co."],  And  Let  the  books,  papers, 
and  documents  of  the  said  co.,  other  than  the  file  of  proceedings,  be 
forthwith  destroyed  by  fire.  Llanrwst  Slate  Co.,  M.  E.,  16  Mar.  1878. 
B.  605. 


Bum  books. 


Form  674.  Upon  the  application  of  the  official  liquidator,  and  upon  reading  an 

r:    ~  order  dated,  Ac,  and  the  chief  clerk's  certificate  dated,  Ac,  and  an 

where"  ^  affidavit  of  the  said  official  liquidator  filed,  &o.,  and  an  office  copy  of 

guarantee  the  recognisance,  and  an  office  copy  of  the  joint  and  several  bond 
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heieinafter  resply.  referred  to^  and  it  appearing  that  the  affairs  of  the  Form  574. 
said  company  have  been  completely  wound  up,  It  is  ordered  that  the  company  is 
said  company  be  dissolved  as  from  the  25th  of  May,  1878,  and  that  surety, 
the  recognisance  entered  into  by  J.  Y.  as  the  off.  liq.  of  said  co.,  and 

the  joint  and  several  bond  of  the  said  J.  Y.  and  The Guarantee 

Co.  Ld.,  dated  respectively  the  15th  of  October,  1875,  and  enrolled  on 
the  22nd  October,  1875,  be  vacated.  Bio  Grande,  Ac,  Co,  Ld,,  Bacon, 
V.-C,  25  May,  1878.     1118  B. 


Upon  the  application  of  the  off.  liq.,  &c..  And  it  appearing  by  the  Form  575. 
said  affidavit  of  the  said  off.  liq.  that  the  whole  of  the  assets  received  is  ordcr  for 
the  sum  of  213/.  11^.  8/^.,  that  there  is  not  any  outstanding  estate,  dUtribation 
effects,  or  property  of  the  said  co.,  that  all  the  shares  subscribed  for  or  diJJdutioiL 
taken  have  been  fiilly  paid-up,  and  that  there  is  not  any  sum  of  money 
available  for  distribution  among  the  creditors  or  persons  claiming  to  be 
creditors  of  the  said  co.,  It  is  ordered  that  the  said  off.  liq.  do  out  of  the 
said  sum  of  2187.  lis,  3rf.  pay  the  sum  of  45/.  18«.  0^.,  being  the  amount 
of  the  petitioner's  taxed  costs  under  the  said  order  dated  6  Mar.  1877,  to 
Messrs.  Y.  &  Y.,  the  solicitors  of  the  said  petitioners.  And  it  is  ordered 
that  the  said  off.  liq.  do  also  pay  to  the  said  Messrs.  Y.  &  Y.,  his 
solicitors,  the  sum  of  122/.  18^.  8^.  in  satisfaction  and  discharge  of  their 
costs  in  the  winding  up  of  the  said  co.  from  the  date  of  the  appoint- 
ment of  the  said  off.  liq.  to  the  dissolution  of  the  said  co.  as  certified  at 
the  sum  of  128/.  8«.  Od,,  and  be  at  liberty  to  retain  the  sum  of  45/., 
balance  of  the  said  sum  of  218/.  11«.  8^.,  after  paying  the  said  sum  of 
45/.  18«.  and  122/.  13^.  8rf.  in  discharge  and  satisfaction  of  his  charges 
and  expenses  in  the  winding-up  of  the  said  co.,  and  thereupon  It  is 
ordered  that  the  said  co.  be  dissolved  as  from  the  10th  of  July,  1877, 
and  that  the  said  recognisance  be  vacated.    BametCs  Patent  Asphalte 
Paving  Co.,  Bacon,  Y.-C,  10  July,  1877. 

Such  orders  are  Tcry  common.    See  another,  Van  United  Mining  Of.,  25  May, 
1878.    A.  1049. 


Upon  the  application  of  H.  the  off.  liq.  of  co.,  and  upon  hearing  the  Form  576. 
solicitors  of  the  said  off.  liq.,  and  for  W.  F.  the  creditors'  representative,  Dissolntion 
and  upon  reading  the  order  dated,  &c.,  the  Chancery  Pay  Office  receipt  order,  and 
dated  15  Ap.  1876,  for  the  sum  of  81/.  ISs,,  hereinafter  mentioned,  the  to  unclaimed 
affidavit,  &c.,  and  the  chief  clerk's  certificate  dated  the  18th  July,  1877,  diWdcndn. 
whereby  it  appears  that  the  said  official  liquidator  has  passed  his  final 
account,  and  that  there  was  no  balance  due  to  or  from  him,  and  that 
the  affairs  of  the  said  company  have  been  completely  wound  up,  and 
the  certificate  of  the  fund :  It  is  ordered  [dissolve  eo.,  liberty  to  destroy 
looks,  AcJ],  And  it  is  ordered  that  the  said  sum  of  81/.  13^.  on  deposit 
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Form  576.  in  court  to  the  credit  of  '*In  the  matter  of  the  Companies  Act,  1862, 
and  in  the  matter  of  the  N*Co.  Limd.  unclaimed  dividends"  be  paid 
in  the  several  amounts  mentioned  in  the  6th  column  of  the  schedule 
hereto  to  the  several  persons  mentioned  in  the  2nd  column  of  such 
schedule  in  satisfaction  of  the  unclaimed  dividends  due  to  them  as  cre- 
ditors of  the  said  company. 

The  Schedule  above  befebbed  to. 


No.  on 

dividendB 

list. 

Name. 

Addreas. 

Fint  dividend 

of in  the 

poand. 

Second  dividend 

.of in  the 

poond. 

Total  amount 

1 
1 

Northfield  Iron  &  Steel  Co.  Limd,,  M.  E.,  28  July,  1877.    B.  2700. 

See  tupra,  p.  464. 


rorm  677.      The 
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Company,  Limited. 


Notioe  of  fint       Notice  is  hereby  given  that  an  extraordinary  general  meeting  of  The 

meeting  to  paas Company  Limited  will  be  held  at on  day  the  

tion  to  wind     day  of at o'clock  in  the  [afterjnoon,  for  the  purpose  of  con- 


up. 


sidering,  and  if  thought  fit  passing,  the  subjoined  resolution. 


Resolution, 

That  the  company  be  wound  up  voluntarily  under  the  provisions  of 

the  Companies  Acts,  1862  &  1867,  [and  that  A.  of be  and  he  is 

hereby  appointed  liquidator  for  the  purposes  of  such  winding  up.] 

Dated,  &c. 

By  order  of  the  Board, 

No. St.,  &c.  .  Secretary. 

Section  129  of  the  Act  of  1862,  proTides  aa  foUows  : 

*'  129.  A  company  under  this  Act  may  be  wound  up  yolantarily, 
1.  V^enever  the  period,  if  any,  fixed  for  the  duration  of  the  company  by  the 
Articles  of  Association  expires,  or  whenever  the  eyent,  if  any,  occurs,  npcm 
the  occurrence  of  which  it  is  proyidcd  by  the  Articles  of  Association  that  the 
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company  is  to  be  difisoWed,  and  the  company  in  general  meeting  has  passed    Ponn  577. 
a  resolution  requiring  the  company  to  be  wound  up  yolnntarily  :  

2.  Whenever  the  company  has  passed  a  special  resolution  requiring  the  com- 

pany to  be  wound  up  voluntarily : 

3.  Whenever  the  company  has  passed  an  extraordinary  resolution  to  the  effect 

that  it  has  been  proved  to  their  satisfaction  that  the  company  cannot  by 
reason  of  its  liabilities  continue  its  business,  and  that  it  is  advisable  to  wind 
up  the  same. 

For  the  purposes  of  this  Act,  any  resolution  shall  be  deemed  to  be  extraordinary 
which  is  passed  in  such  manner  as  would,  if  it  had  been  confirmed  by  a  subsequent 
meeting,  have  constituted  a  special  resolution  as  hereinbefore  defined." 

Companies  are  rarely  or  never  wound  up  in  pursuance  of  paragraph  1  of  the 
above  section,  and  accordingly  voluntary  winding  up  is  usually  determined  on 
by  ipeeial  or  extraordinary  resolution.  Where  a  company  is  in  difficulties  and 
pressed  by  its  creditors,  an  extraordinary  resolution  to  wind  up  is  generally 
passed,  for  that  is  the  quickest  mode  of  bringing  about  a  voluntary  winding  up  : 
in  other  cases  a  special  resolution  [^/pra,  p.  186]  is  usually  passed. 

Although  this  enactment  appears  to  contemplate  the  appointment  of  the  liqui- 
dators after  the  passing  of  the  special  or  extraordinary  resolution  for  winding  up, 
there  is  no  objection,  in  the  case  of  a  special  resolution,  to  an  appointment  of  the 
liquidators  (as  in  the  above  form)  at  the  first  meeting,  followed  by  a  confirmation 
of  the  resolution  at  the  second  meeting.  London  ^*  Australian  Agency ^  W.  N, 
1873,  198  ;  22  W.  R.  45  ;  Petersburgh  Gas  Co,y  33  L.  T.  637.  And  this  course  is 
frequently  adopted.  Where,  however,  the  resolution  passed  at  the  first  meeting 
does  not  purport  to  appoint  liquidators,  they  are  usually  appointed  at  the  second 
meeting  immediately  after  the  confirmation  of  the  special  resolution.  Liquidators 
may  be  appointed  at  the  second  meeting,  in  the  case  of  a  special  resolntion,  and  at 
the  only  meeting,  in  the  case  of  an  extraordinary  resolution,  without  notice  having 
been  given  of  the  intention  to  propose  a  resolution  for  their  appointment.  Odke»  v. 
Turquandf  L.  B.  2  H.  L.  325. 

But  it  is  usual  to  mention  the  matter  in  the  notice,  and  very  commonly  tlie  notice 
states  the  names  of  the  persons  to  be  proposed  for  appointment  Sometimes,  in 
the  case  of  a  special  resolution,  nothing  is  said  about  liquidators  in  the  notice 
convening  the  first  meeting,  but  the  notice  convening  the  second  meeting  con- 
tains a  statement  as  to  their  appointment,  as  in  Form  578. 


The Company  Limited.  y        ---. 

Notice,  &c.  [as  in  Form  577  to  " ^noon"],  when  the  subjoined  — 7- — — -^ 

resolution  which  was  passed  at  the  extraordinary  meeting  of  the  com-  ^^^  meeting 

pany,  held  the day  of ,  will  be  submitted  for  confirmation  as  to  confirm 

a  special  resolution  :  " That,"  &c.  [set  out  the  resolution],  Snto  wiiwi*' 

up. 

If  the  resolution  does  not  purport  to  appoint  liquidators,  add : 

Should  the  resolution  be  confirmed  a  further  resolution  will  be  pro- 
posed at  the  same  meeting  for  the  appointment  of  a  liquidator  or  liqui- 
dators [or  for  the  appointment  of  A.  and  B.  to  be  liquidators]  for  the 
purposes  of  such  winding  up  [and  fixing  his  or  their  remuneration]. 

Dated,  &c. 

By  order  of  the  Board, 

No. St.,  Ac.  y  Secretary. 

In  most  cases  the  remuneration  of  the  liquidators  is  not  determined  at  the  time  of 
their  appointment,  but  it  is  by  no  means  uncommon  to  determine  it  then.  See 
infraf  p.  480. 
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Form  679.       '^^^ Company  Limited. 

-    -  '-'    7      Notice,  &c.  [as  in  Form  577  down  to  " noon"],  for  the  purpoee 

Notice  of  meet-  .-i.  i.«i  <■  i.  .  i»'*j       j 

ing  to  jMiss       of  considennpf,  and  if  deemed  expedient  passing,  the  anbjoinea  extraor- 

extraonliiiary     ^i,jj™  rcSoUltion. 
resolution  to  •' 

wind  up. 

Resolution. 

That  it  has  been  proved  to  the  satisfaction  of  this  meeting  that  the 
company  cannot  by  reason  of  its  liabilities  continue  its  business,  and 
that  it  is  advisable  to  wind  up  the  same,  and  accordingly  that  the  com- 
pany be  wound  up  voluntarily. 

Should  the  resolution,  &c.  [as  in  Form  578]. 

Dated,  &c. 

By  order  of  the  Board, 

No. St.,  &c.  ,  Secretary. 

Tt  \H  essential  to  the  validity  of  an  extraordinary  rcflolution  for  winding  up*  tbat 
the  notice  convening  the  meeting  should  give  the  members  notice,  expressly  or 
impliedly,  that  the  resolution  will  take  effect  under  s.  129,  sub-sec.  3,  and  conse- 
quently wiU  not  require  confirmation  at  a  second  meeting.  In  re  Bridpori  Cf.y 
2  Ch.  194  ;  In  re  SilJutone  Co.y  1  G.  Div.  38.  Accordingly,  some  persons  insert  in 
the  notice  a  statement  that  "  the  above  resolution  is  intended  to  take  effect  onder 
sub-section  3  of  section  129  of  the  Companies  Act,  1S62,*'  or  otiier  wwds  to  that 
effect.  But  a  notice  framed  as  in  Form  679  is  sufficient.  Stone  v.  City  d:  Qmnty 
Bank,  3  C.  P.  D.  282.  More  companies  are  wound  up  by  extraordinary  than  by 
Bix>cial  resolution. 


rorm  680.      The Company  Limited. 

"^  ^,    ~  At  an  extraordinary  general  meeting  of  the  members  of  the  above- 

Oazetu  of        named  company,  duly  convened  and  held  at on  the day  of 

special  resoln-  fche  subjoined  Special  resolution  was  duly  passed,  and  at  a  sub- 

tioQ  to  wmd  ^        ^         ,.  *  ,  ..  «,,  ••  ., 

up.  sequent  extraordinary  general  meeting  of  tiie  members  of  the  said 

company  also  duly  convened  and  held  at  the  same  place,  on,  &C.9  the 
said  resolution  was  duly  confirmed. 

Resolution. 
That,  &c.  [set  it  out.'\ 

[If  the  resolution  does  not  purport  to  appoint  liquidators,  odtf  .•]  And 

at  such  last-mentioned  meeting of was  appointed  liquidator 

for  the  purposes  of  the  winding  np. 

Dated,  &c. 

,  Liquidator. 

Notice  of  any  special  or  extraordinary  resolution  for  winding  np  must  be  given 
in  the  London  Gazette  as  respects  companies  registered  in  England.  8.  132  of 
the  Act. 

In  the  case  of  an  extraordinary  resolation,  the  notice  for  the  Oasette  will  be  as 
follows : 
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The Company  Limited.  Form  581. 

At  an  extraordinary  general  meeting  of  the  members  of  the  above-  Notice*  or 

named  company,  duly  convened  and  held  at on  the day  of  Qomiu  of 

,  the  following  extraordinaiy  resolution  was  duly  passed : —  ^^SuSon  t7 

That  it  has  been  proved,  &c.,  and  at  the  same  meeting  of  wind  op. 

was  appointed  liquidator  for  the  purposes  of  such  winding  up. 


Dated  this day  of 

,  Chairman. 

The  notice  for  inBertion  in  the  Gazette  must  be  signed  bj  the  cbainnan  of  the 
meeting  at  which  the  special  resolution  was  confirmed,  or  at  which  the  extraordinary 
resolution  was  passed,  as  the  case  may  be.  His  signature  must  be  attested  by  a 
witness  who  can  giye  a  London  address,  and  there  must  be  a  duplicate  attested  and 
verified  by  the  statutory  declaration  of  a  director,  secretary,  or  member  of  the 
company  who  was  present  at  the  meetings  or  meeting,  as  the  case  may  be. 

As  regards  a  special  resolution,  the  declaration  should  state :  ( 1 )  That  extraordinary 

general  meetings  were  duly  held  on  the day  of  ,  and day  of , 

at :  (2)  That  the  resolution  mentioned  in  the  annexed  notice  marked  A.  was 

duly  passed  at  the  first  of  such  meetings  aud  confirmed  at  the  second  meeting  : 

(3)  That was  duly  appointed  chairman  of  the  second  meeting  :  (4)  That  the 

declarant  was  present  on  the day  of ,  and  saw  the  said the  duly 

appointed  chairman  aforesaid  sign  the  said  notice  hereto  annexed,  and  that  the 

signature (imitating  it),  set  and  subscribed  to  the  said  notice,  is  the  proper 

handwriting  of  the  said ,  and  that  the  signature  set  and  subscribed  to  the  said 

notice  as  the  attesting  witness  to  the  said  signature,  is  of  the  declarant's  own  proper 
handwriting. 

As  regards  an  extraordinary  resolution,  the  declaration  should  state:  (1)  That  an 

extraordinary  general  meeting  of  the  company  was  held  on  the day  of 

at :    (2)  That  the  resolution  mentioned  in  the  annexed  notice  marked  A. 

was  duly  passed  at  such  meeting  :  (3)  that was  duly  appointed  chairman  of 

the  said  meeting :  (4)  As  in  the  preceding  case. 

The Company,  Limited.  Form  582. 

ISee  Form  150,  siipra,  p.  210.]  Notice  to 

Registrar  of 
Notice  of  the  passing  of  a  special  resolution  to  wind-up  most  also  be  given  to  the  special  resolu- 
Registrar  of  Joint  Stock  CJompanies,  by  filing  with  him  a  printed  copy.     See  *»on  to  wind 
#vpra,  p.  210.  ^^' 

Oontrtbiitories, 

In  the  matter  of  the  Companies  Act,  18G2. 

And  in  the  matter  of  The Company  Limited.  Pom  088. 

Take  notice  that  A.  B.,  the  liquidator  of  the  above-named  company  Notice  to 

,  *      *  contributoncs. 

has  appointed  the day  of ^  at o  clock  m  the  [fore] noon 

at  Kis  ofl&ce,  [No. Street,  in  the  City  of  London]  to  settle  the  list 

of  oontributories  of  the  above-named  company  which  has  already  been 
made  out  by  him,  and  that  you  are  included  in  such  list  in  the  character 
and  for  the  number  of  shares  stated  below ;  and  that  if  no  sufi&cient  cause  is 
shown  by  you  to  the  contrary  at  the  time  and  place  aforesaid,  the  list 
will  be  settled  by  the  said  liquidator  including  you  therein. 

Dated  the dav  of . 

A. ,  Liquidator. 

To  Mr. . 
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The  Schedule. 


No.  on 
lilt. 

Name. 

Addreas. 

Description. 

In  what 
character 
included.     , 

Number 

of 
afaans. 

Under  s.  133  of  the  Act  the  liquidator  has  power  to  settle  the  list  of  contri- 
butories,  and  anj  list  so  settled  is  to  heprimtifaew  evidence  of  the  liability  of  the 
persons  named  therein  to  be  contribntories.  The  form  of  the  list  should  be  similar 
to  that  nsed  in  a  compolsorj  winding  up.  Bee  Form  25  in  Schedule  to  Roles.  It 
can  be  intituled  "  In  the  matter,  &c.,  [as  above]  list  of  contribntories  of  the  above- 
named  company."  It  is  usual  to  fix  a  day  for  settling  the  list,  and  to  give  notice 
thereof  to  the  contribntories,  as  in  Form  583 ;  but  it  is  not  essential  so  to  da 
Brighton  Arcade  Co.  v.  IkncUng,  L.  R.  3  C.  P.  175,  187 ;  London  Bank  of  Scotland, 
W.  N.  1867,  114. 

At  the  time  fixed  by  the  notice,  the  liquidator  will  proceed  to  settle  the  list, 
taking  notice  of  any  objections  then  or  theretofore  made.  Any  doubtful  cases  can 
be  adjourned  for  further  consideration.  As  to  who  should  be  on  the  list,  see  s.  38 
of  the  Act,  and  Buckley,  \\b  et  »eq.\  Lindley,  1327  et  seq.  When  the  list  has  been 
settled  altogether  or  in  part,  the  liquidator  very  commonly  signs  a  certificate, 
following  as  nearly  as  may  be  Form  31  in  the  Schedule  to  Rules. 

A  contributory  who  objects  to  his  name  being  placed  on  the  list  can  apply  to  the 
court  to  rectify  the  register  of  members,  or  the  list  of  contribntories,  or  both,  or  be 
may  wait  till  a  call  is  made  on  him  and  proceedings  taken  to  enforce  the  same, 
and  then  resist. 

If  there  are  many  disputed  cases,  the  liquidator  sometimes  applies  to  the  court 
to  settle  the  list,  or  applies  as  regards  the  cases  in  dispute.  In  the  former  case  the 
liquidator  takes  out  a  summons  that  the  list  of  contribntories  of  the  company  may 
be  settled  by  the  court,  and  that  all  proper  inquiries  may  be  made  and  directions 
given  for  that  purpose,  and  the  subsequent  proceedings  will  be  similar  to  those 
in  a  compulsory  winding  up,  wpra,  p.  390  et  «^. 

If  the  dispute  is  only  as  to  a  single  person  or  a  few  persons,  the  summons  wUl 
be  **  that  it  may  be  determined  whether  A.  B.  is  or  is  not  a  contributory,"  or 
*'  that  it  may  be  declared  that  the  liquidator  of  the  above-named  co.  is  entitled  to 

settle  A.  B.  of upon  the  list  of  contributories  of  the  company  in  respect  of 

shares  of /.  each,  numbered to both  inclusive,  and  upon  each  of 

which  shares  the  sum  of 2.  and  no  more  has  been  paid  up." 

However,  in  most  cases,  the  liquidator  settles  the  person  disputing  on  the  list 
and  leaves  him  to  litigate  the  matter  by  applying  to  the  court,  or  by  resisting  pro- 
ceedings to  enforce  a  call. 

Applications  by  contributories  to  have  their  names  removed  from  the  list  are 
common :  they  are  usually  made  by  motion  or  summons.  See  infraf  p.  483,  and 
supra  f  p.  391. 

Call^. 

Title :  see  supra,  Form  583. 

Form  684.      I>  the  undersigned ,  of ,  the  liquidator  of  the  above-named 

company,  do  hereby  make  a  call  of       /.  per  share  upon  all  the  contri- 


CslL 


butories  of  the  said  company  [or  upon  the  several  persons  named  in  the 


d 
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2nd  colomn  of  the  schedule  hereto  being  respectively  contributories  Porm  684. 
of  the  said  company  in  respect  of  the  number  of  shares  set  opposite 
their  names  respectively  in  the  same  schedule]. 

Dated,  &c. 

A.  B., 

Liquidator. 
W.  M.,  witness  to  the  signature 

of  the  said  A.  B. 


Schedule. 
lAs  in  Form  583.] 

The  list  of  contributories  haying  been  settled  wholly  or  in  part,  the  liquidator 
will  from  time  to  time  make  calls  on  the  contributories  under  sub-sec.  9  of  s.  133 
of  the  Act 

It  is  not  necessary  to  giye  any  notice  of  the  intention  to  make  a  call,  though  it 
is  sometimes  done. 

The  liqnidator  should  make  the  call  by  an  instrument  in  writiog,  which  can  be 
as  in  Form  584. 

The  call  haying  been  made,  the  liquidator  will  giye  notice  thereof  to  the  con- 
tributories.   Such  notice  may  be  as  follows : 


Title ;  see  supra^  Form  583. 

Take  notice  that  on  the day  of ,  I,  the  undersigned ,  Porm  685. 

of ,  the  liquidator  of  the  above-named  company,  made  a  call  of h  Notice  of  call" 

per  share  upon  all  the  contributories  of  the  above-named  company  [or 
as  the  case  may  be],  and  that  the  amount  due  from  you  in  respect  of  the 

call  so  made  is  the  sum  of /.,  which  sum  you  arc  hereby  required  to 

pay  to  me  at  my  ofl&ce  situate,  &c.,  on  or  before  the day  of 

next.    In  default  of  payment,  interest  at  the  rate  of  —  per  cent,  per 
annum  will  be  charged  upon  the  amount  unpaid. 

Dated,  &c. 

A.  B.,  Liquidator, 

To  W. ,  of 


If  the  call  is  not  duly  paid,  the  liquidator  will,  if  necessary,  take  proce^idings  to 
enforce  payment. 
Sometimes  the  liquidator  applies  to  the  court  to  make  a  call. 


Enforcing  paymetit  of  Calls. 
Formal  parts:  see  infra,  Form  606. 

Upon  the  hearing  of  an  application  on  the  part  of  A.  B.,  the  liqui-  Form  588. 
dator  of  the  above-named  company,  that  the  several  persons  named  in  gammon*  or 
the  2nd  column  of  the  schedule  hereto,  being  respectively  contributories  notice  of 
of  the  said  company,  may  be  ordered  to  pay  to  the  said  A.  B.  as  such  JJJoto  caUs. 
liquidator  as  aM.  at  his  office  situate  at ,  within  four  days  after 
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Form  586.  service  upon  them  respectively  of  the  order  to  be  made  hereon,  the 
several  sums  of  money  set  opposite  to  their  respective  names  in  the  7th 
column  of  the  schedule  hereto,  being  the  amounts  due  from  the  said 

several  jxirsons  respectively  in  respect  of  a  call  of h  per  share  made 

by  the  said  A.  B.  as  such  liquidator  as  aforesaid  on  the day  of 

,  And  that  the  said  several  persons  may  be  ordered  to  pay  the  costs 

of  this  application. 

The  Schedule. 
[As  in  Form  583,  with  an  additional  column  showing  the  amount  due."] 

Calls  made  in  a  voluntary  winding-up  can  be  enforced  by  aetion  brought  by  the 
liquidator,  in  the  name  of  the  company ,  against  the  contribntoriea,  or  by  proceeding 
under  s.  138  of  the  Act  of  1862.  The  latter  is  the  best  coarse,  and  is  generally 
adopted.     In  re  Whitehmiie  ^*  G?.,  9  C.  D.  695. 

The  application  should  be  by  motion  or  summons.    See  infray  p.  483  et  seq. 


Form  587.       Upon  the  application  of  £.,  the  liq.  of  co.,  by  smnmons  dated  2  Jane, 

;—  1877,  and  upon  reading,  &c.,  Let  the  several  persons  named  in  the 

c3L\i^mBd^^j^  2nd  column  of  the  schedule  to   this  order,    being   contributories  of 
liq.  said  CO.,  on  or  before  20  July,  1877,  or  within  4  days  after  service  of 

this  order,  pay  to  E.  the  liq.  of  said  co.  at  his  office,  No.  — ,  &c.,  the 
several  sums  set  opposite  their  respective  names  in  the  6th  column  of  the 
said  schedule  hereto :  such  snms  being  the  amounts  due  from  the  said 
several  persons  respectively  in  respect  of  a  call  of  21,  10«.  (W.  per  share 

made  by  the  said  liq.    And  also  let  the  said & resply.  each 

pay  to  the  said  E.  the  sum  of  one  guinea  costs,  l&heduh  as  m  Form 
686.]  Sheffield  Purchasers  Co.,  Malins,  V.-C,  2  July,  1877,  B.  1185, 
See  also  Forms  588  &  589  infra. 


Orders  under  s.  101. 

Orders  are  frequently  made  under  s.  101  [^mpraj  p.  398]  on  the  application  of 
the  liquidator  for  the  payment  of  monies  due  in  respect  of  calls  made  prior  to  the 
winding  up,  or  other  monies  owing  by  the  contributories.  Not  uncommonly  the 
order  includes  calls  made  before  and  after  the  commencement  of  the  winding  np 
See  Form  589.  As  to  set-off,  see  Whitehowe  ^  Co.,  9  C.  D.  595 ;  0\lV»  eate,  12  C. 
D.  765. 


Form  588       ^P^^  ^^  application  of  B.  the  liq.  of  the  above-named  co.,  and  no 

^  one  appearing  for  the  several  persons  mentioned  in  the  2nd  column  of 

^smMie^^    the  schedule  hereto  although  duly  summoned  as  appears  by  the  affidavit 

before  winding  of  P.  filed  16  January,  1877,  and  upon  reading,  &c.,  Let  the  several 

^^'  persons  named  in  the  Ist  column  of  the  said  schedule  being  resply.  con* 

tributories  of  the  said  co.  within  4  days  after  service  of  this  order  on 

them  respectively,  pay  to  the  said  B.,  the  liquidator  of  the  said  co.,  at 

the  office  of  Messrs.  W.  &  Go.>  situate,  &c.,  the  sums  of  money  set  oppo- 
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site  Uieir  respective  names  in  the  8th  column  of  the  said  schedule,  such  porm  588. 
sums  being  the  amounts  due  from  the  said  several  persons  respectively 
in  respect  of  the  calls  of  6$.  per  share  made  on  10  July,  1873,  and  of  4«. 
per  share  made  on  31  October,  1876,  as  mentioned  in  the  5th  &  6th 
columns  of  the  said  schedule,  together  with  interest  thereon  at  the  rate 
of  5  p.  c.  p.  a.  in  respect  of  the  first  call  from  10  July,  1873,  and  in 
respect  of  the  second  call  from  31  Oct.  1876,  resply.  to  the  day  of  pay- 
ment and  for  the  costs  of  this  application  and  consequent  thereon  (which 
have  been  ascertained  in  chambers)  as  mentioned  in  the  7th  column  of 
the  said  schedule. 


The  Schedule  above  refehhed  to. 


No.  on 
list. 

Name. 

Address. 

No.  of 
shares. 

'  Amoout  due 

forcaU 

payable  10 

July.  1873, 

at  0«.  per 

share. 

Amount  due 

for  caU 

payable 

31  bee.  1876, 

at4«.  per 

share. 

Amount  of 
costs  of 

application 
as  ascer^ 
tained  in 
chambers. 

Total 
amount 
payable. 

1 
37 
53 

A.   B. 
CD. 
E.  F. 

&c. 

10 

60 

150 

kc. 

£.   «.    d. 

3    0    0 

15    0    0 
45    0    0 

£  «.    d. 
2    0    0 

10    0    0 

30    0    0 

ace. 

£  «.   d. 

0  4  ]0 

1  4    6 
3  10    2 

£    «.  d, 
5    4  10 

26    4     5 

78  10    2 

Briiiah  Marim  Insurance  Co,,  Malins,  V.-C,  17  Jan.  1877.    A.  105. 


Upon  the  application'  of  L.  the  liq.  appointed  in  the  Toluntary  Form  689. 
winding-up  of  the  above  co.,  and  upon  hearing  the  solicitors  for  the  Another.  ^ 
applicant  and  for  J.  H.  and  T.  F.,  and  upon  reading  an  affidavit,  &c., 

and  an  affidavit  of filed  7  Dec.  1878,  of  service  of  notice  of  this 

application  :  Let  the  several  persons  named  in  the  2nd  column  of 
the  schedule  to  this  order  being  respectively  contributories  of  the  said 
CO.  pay  to  the  said  L.  as  such  liquidator  as  aforesaid  at  the  office  of 

Mr. his  solicitor  at ,  on  or  before  the  23rd  day  of  Dec.  1878, 

or  subsequently  within  4  days  after  service  upon  them  respectively  of 
this  order  the  several  sums  of  money  set  opposite  to  their  respective 
names  in  the  9th  column  of  the  schedule  hereto,  such  sums  being  the 
amounts  due  from  the  said  several  persons  named  in  the  2nd  column  of 
the  said  schedule  in  respect  of  calls  made  upon  the  members  of  the  said 
CO.  previously  to  the  commencement  of  the  winding  up  thereof,  and  of  a 
call  of  5^.  per  share  made  by  the  said  L.  as  such  liquidator  as  afore- 
said on  the  26th  of  April,  1878  :  And  it  is  ordered  that  each  of  the  said 
several  persons  do  also  pay  to  the  said  L.  as  such  liquidator  as  aforesaid 
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Form  589.  ^^  ^^^  ^^^^  ^^^  place  aforesaid  a  further  sum  of  Sf,  Sd.  for  hu  or  her 
proportion  of  the  coets  of  this  application. 

Schedule. 


Wedneshury  Newspaper  Co,y  M.  R.,  9  Dec.  1878.    2255  B. 


Serial 

No.  on 

list 

1 

Name. 
Addrvsa. 

Deacription. 

In  what 

character 

inclnded. 

No.  of 

Amount  of 

call  made  by 

liquidator 

on  27  April, 

1878. 

Amonat 
daein 
imectof 
calla  made 
previonaly 
to  winding 
up. 

Total 

smoont 

doe. 

Restraining  and  staying  actions,  Jtc. 
Formal  parts :  see  infra,  Form  C05. 


Form  590.      On  the  part  of 


of 


Notice  of 
motion  to  re- 
Btrain  distress. 


—  the  liquidator  acting  in  the  voluntajy 

winding-up  of  the  above-named  company  that of may  be 

restrained  from  further  proceeding  with  the  distress  levied  by  him  on 
the  goods  of  the  said  company  and  from  levying  any  other  distress  on 
the  goods  of  the  said  company  in  respect  of  any  rent  which  accrued 

due  to  him  from  the  said  company  before  the day  of :  And 

tliat  the  said may  be  ordered  to  pay  the  costs  of  this  application. 

\Vliere  a  compulsory  or  superTision  order  has  been  made  no  action  or  proceeding 
can  be  proceeded  with  or  commenced  against  the  company  except  with  the  leaye 
of  the  court.  See  s.  87  of  the  Act,  ivpra,  p.  431.  But  this  section  does  not  apply 
to  a  purely  yoluntary  winding  up. 

However,  it  was  well  settled  before  the  Judicature  Act,  1873,  that  where  a  rolan- 
tary  winding  up  was  in  progress  the  court  would  in  general,  under  68.  138  and  85 
of  the  Act  of  1862,  restrain  actions  and  proceedings  against  the  company,  the 
plaintiff  being  permitted  to  add  his  costs  to  his  debt  and  prove  for  the  amount.  In 
re  Poole  Firebrick  Co.,  11  Eq.  268 ;  Buckley,  192. 

And  the  Judicature  Act  has  not  altered  the  practice  except  that  where  the  action  is 
pending  in  the  High  Court  the  application  must  be  to  stay  further  proceedings, 
and  should  be  made  to  the  Division  in  which  the  action  or  proceeding  is  pending. 
See  wpra^  p.  424.  Walker  v.  Banagher  DiHillery  6S:;.,  1  Q.  B.  D.  129  ;  Bote  v. 
Gardden  Lodge  Co,,  3  Q.  B.  D.  235  ;  In  re  AHittic  Colour  Co.,  14  C.  D.  502.  With 
the  exception  aforesaid  the  application  to  restrain  should  be  made  to  the  Chanceiy 
Division  by  motion  or  notice,  see  infra,  Form  605. 

Where  the  plaintiff  has  notice  of  the  voluntary  winding  up,  and  after  an  offer  to 
allow  him  to  prove  for  his  debt  and  costs,  proceeds,  the  court  in  staying  the  action 
may  decline  to  allow  him  to  add  to  his  debt  the  costs  of  appearing  upon  the  appli- 
cation to  stay.    Mote  v.  Gardden  Lodge  Co.,  3  Q.  B.  D.  235. 

And  where  the  action  is  brought  after  notice  of  the  winding  np,  the  plaintiff, 
except  in  special  circvmstances,  will  not  be  allowed  to  add  the  costs  to  his  debt, 
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and  may  be  ordered  to  paj  the  costs  of  the  action  and  of  the  application  to  restrain  Porm  590. 

or  stay.    East  Kent  Shipping  Co,,  W.  L.  T.  748  ;  Backley,  192.  • ^ 

In  a  Yoluntary  as  in  a  compnlsory  windlog  up  certain  actions  and  proceedings 
(e.ff.t  a  foreclosure  action)  will  be  allowed  to  go  on,  see  supra^  p.  432,  and  Buckley, 
193,  202. 


Creditors. 
TiiU :  see  supra,  Fonn  583. 
Notice  is  hereby  given  that  the  creditors  of  the  above-named  com-  Form  69L 


pany  are  required  on  or  before  the day  of to  send  their  Notice  to 

names  and  addresses  and  the  particulars  of  their  debts  or  claims,  and  crediton. 

the  names  and  addresses  of  their  solicitors,  if  any,  to  A.  of ,  the 

liquidator  of  the  said  company,  and,  if  so  required,  by  notice  in  writing 
from  the  said  liquidator,  are  by  their  solicitors  to  come  in  and  prove 
their  said  debts  or  claims  at  such  time  and  place  as  shall  be  specified  in   ' 
such  notice,  or  in  de&ult  thereof  they  will  be  excluded  irom  the  benefit 
of  any  distribution  made  before  such  debts  are  proved. 

Dated  this day  of . 

B.  of . 

Solicitor  to  the  above-named 
liquidator. 

Immediately  after  his  appointment  the  liquidator  should  adrertise  for  creditors 
as  abore.  Sometimes  the  notice  is  signed  by  the  liquidator  instead  of  his  solicitor, 
and  in  such  case  the  word  "  undersigned  "  will  be  inserted  in  the  notice  before  the 
name  of  the  liquidator  and  the  signature  modified  accordingly.  The  notice  should 
be  adyertised  two  or  three  times  in  newspapers  circulating  in  the  district  where  the 
companies*  office  is  situate. 

The  court  generally  allows  about  six  weeks,  and  a  voluntary  liquidator  should 
allow  the  same.    As  regards  creditors  abroad  a  longer  period  is  sometimes  allowed. 

The  liquidator  will  investigate  the  claims  sent  in,  and  ascertain  so  far  as  he  is 
able  which  of  the  debts  and  claims  are  justly  due  from  the  company.  If  he  is  not 
satisfied  as  to  any  claim,  he  should  either  endeavour  to  effect  a  compromise  and  get 
it  properly  sanctioned  [tn/ra,  p.  480],  or  he  can  leave  the  claimant  to  bring  an 
action,  or  he  can  apply  to  the  court  to  adjudicate  on  the  claim.  The  last  mentioned 
is  the  course  very  commonly  adopted,  and  sometimes  one  application  is  made  as  to 
several  claims. 


Formal  parts :  see  infra,  Form  606. 

On  the  part  of  A.  of ,  the  liquidator  of  the  above-named  com-  Form  698. 

pany,  that  it  may  be  determined  whether  the  claim  against  the  said^  I 

company  of  B.  of [^or  of  the  several  pei-sons  whose  names  and  adjudication 

addresses  are  set  forth  in  the  2nd  and  8rd  columns  of  the  schedule  da^^'**^ 
hereto]  ought  or  ought  not  to  be  allowed  by  the  applicant. 

The  proceeding  on  the  summons  will  be  similar  to  that  upon  a  disputed  claim  in 
a  compulsory  winding  up. 
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Order  for  in- 
quiry u  to 
creditors  of 
compaDj. 


Form  593.  Upon  the  application  of  the  liqs.  of  the  above-named  co.  bj  BiiininoDfly 
dated  19th  March,  1878,  and  upon  hearing  the  solicitor  for  the  Uqni- 
dators  and  reading  the  afl5da\it  of  C.  filed,  &c. :  Let  an  inquiry  be 
made  what  are  the  debts  of  the  said  co.,  and  the  said  judge  doth  hereby 
fix  the  Ist  of  September,  1873,  as  the  day  on  or  before  which  the 
creditors  of  the  said  co.  are  to  send  their  names  and  addresses  and  the 
particulars  of  their  debts  or  claims  and  the  names  and  addresses  of  their 
solicitors  (if  any)  to  Mr.  S.  of ,  London,  the  solicitor  for  the  said  liqui- 
dators of  the  said  co.,  and  let  such  creditors,  if  so  required  by  noti<» 
in  writing  from  the  said  liquidators  by  their  solicitors,  come  in  and  prove 
their  said  debts  or  claims  at  the  chambers  of  the  said  judge  at  such  time  as 
shall  be  specified  in  such  notice  ;  and  order  that  in  de&ult  thereof  axieh 
creditors  be  excluded  from  the  benefit  of  any  distribution  made  before 
such  debts  are  proved  :  And  order  that  for  the  purpose  of  carrying  out 
this  order  such  advertisements  be  forthwith  issued  in  such  newspapers  as 
the  judge  shall  direct.  Eclipse  Gold  Mining  Co.  Ld,^  Malins,  V.-C, 
27  Mar.  1873.     3038  A. 

In  some  cases,  e.g.  where  there  is  likely  to  be  a  large  number  of  disputed  claims, 
it  is  considered  desirable  to  obtain  an  oitler  as  abore.  See  also  Forms  607  and  G08 
infra. 

By  this  means  the  liquidator  is  relieved  from  much  responsibility,  and  the 
winding  up  may  be  expedited.  The  proceedings  on  such  an  order  will  be  similar 
to  those  in  a  compulsory  winding  up,  and  when  the  chief  clerk  has  made  his  certi- 
ficate, the  liquidator  can  declare  and  pay  diyidends  and  proceed  with  the  winding 
up  either  with  or  without  further  application  to  the  court 
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Declaration  of 
diridend. 


Dividends  to  Orediiars. 
Title  :  see  suj)ra,  p.  583. 

I, of ,  the  liquidator  of   the  above-named  company,  do 

hereby  declare  a  dividend  at  the  rate  of shillings  in  the  pound 

upon  the  amount  of  the  respective  debts  of  the  creditors  of  the  said 
company  whose  names  and  the  amount  of  whose  debts  are  set  fordi  in 
the  schedule  hereto. 

Bated,  &c.  ,  Liquidator. 

Schedule. 

« 

When  the  liquidator  has  in  hand  sufficient  funds,  and  the  list  of  debts  and 
claims  has  been  settled  or  nearly  settled,  he  will  declare  a  dividend  to  be  paid  to  the 
creditors  whose  claims  have  been  allowed.  In  determining  the  amount,  he  wiU  see 
that  he  retains  funds  or  assets  sufficient  to  cover  all  probable  costs  and  expenses  of 
the  winding  up,  and  to  pay  a  like  dividend  on  all  outstanding  claims.  The  liquidator 
wiU  declare  the  dividend  by  InRtrument  in  writing,  which  may  be  as  above. 

Sometimes  the  liquidator  obtains  the  sanction  of  the  court  to  his  declaring  a 
dividend.    See  Form  446. 

A  dividend  having  been  declared,  notice  will  be  given  to  the  creditors  and 
payment  made  accordingly. 
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Sales  by  Liquidator. 

Upon  the  application  of  the  h'q.  of  co.  that  certain  sales  already  made  "Form  595. 
by  him  of  stock  and  machinery  should  be  sanctioned  and  that  he  should  Oidersanction- 
be  at  liberty,  with  the  sanction  of  the  creditors*  representative,  to  make  jf*  «l«  Vj 
such  sale  and- transfer  as  hereinafter  mentioned,  and  upon  heanng  the 
solicitors  for  the  applicant  and  for  M.  the  creditors'  representative,  and 
upon  reading  an  order  dated  23  Nov.  1877,  an  aflSdavit,  &c.,  Order 
that  the  said  sales  already  effected  by  the  said  liquidator  and  the  par- 
ticulars whereof  are  expressly  set  out  in  the  said  affidavit  be  and  the 
same  are  hereby  sanctioned  ;  And  Let  the  said  liquidator  be  at  liberty, 
subject  to  the  approval  of  the  creditors'  representative  first  being  ob- 
tained, to  sell  the  whole  of  the  company's  stock,  plant,  machinery,  and 
effects  by  private  contract  in  one  or  more  parcel  or  parcels  and  for  such 
price  or  prices  as  he  may  think  it  advisable  to  take  ;  And  also  with  the 
like  approval  to  transfer  the  leajse  of  the  company's  business  premises  at 

,  if  he  should  find  any  one  willing  to  take  a  transfer  thereof, 

whether  for  a  valuable  consideration  or  not.    Japanese  Curtains  Co,, 
Malins,  V.-C,  26  January,  1878.    A.  1547. 

The  liquidator  has  power,  under  s.  133  (7)  and  s.  95  of  the  Act,  to  seU  the 
property  of  the  company.  Great  care  should  be  taken  in  preparing  the  conditions 
of  sale,  and  a  reserTed  price  should  be  fixed.  AppUcations  to  the  court  to  sanction 
sales  are  not  uncommon. 

If  thought  desirable  in  any  case,  an  order  can  be  obtained  for  sale,  with  the 
approval  of  the  judge,  in  which  case  the  sale  will  be  carried  out  by  the  court.  See 
svjfra,  p.  380. 


Conveyances  by  Liquidator, 

THIS  INDENTURE  made  the day  of ,  1880,  between  The  Porm  596. 

A.  Company  Limited  (hereinafter  called  the  company)  of  the  first  part,  conT«yanceof 

B.  the  liquidator  of  the  company  of  the  second  part,  and  0.  of of  freeholds. 

the  third  part.  Whereas  by  special  resolution  of  the  company  duly 
passed  and  confirmed  at  extraordinary  general  meetings  of  the  members 
thereof  held  respectively  on  the day  of and  the day  of 

—  it  was  resolved  that  the  company  should  be  wound  up  voluntarily 
and  that  the  said  6.  should  be  and  he  was  thereby  appointed  liquidator  for 
the  purposes  of  such  winding  up ;  And  whereas  the  company  is  seised  of 
the  hereditaments  hereinafter  described  and  intended  to  be  hereby  assured 
for  an  estate  of  inheritance  in  fee  simple  in  possession  free  from  incum- 
brances ;  And  whereas  the  said  B.  as  such  liquidator  as  aforesaid  hath 
agreed  with  the  said  C.  for  the  sale  to  him  of  the  said  hereditaments  at 

the  price  of L: 

NOW  THIS  INDENTURE  WITNESSETH  that  in  pureuance  of 

the  said  agreement  and  in  consideration  of  the  sum  of 1,  upon  the 

execution  hereof  paid  by  the  said  C.  to  the  said  B.  as  such  liquidator  as 
aforesaid  (the  receipt  whereof  the  said  B.  as  such  liquidator  doth  hereby 
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Form  596.  acknowledge)  the  company  by  the  direction  of  the  said  B.  as  such  liqni- 
dator  doth  hereby  grant  unto  the  said  C.  his  heirs  and  assigns ;  All  and 
singular  [parcels,  general  words,  estate  clause^  ;  To  Have  and  to  Hold 
the  same  unto  and  to  the  use  of  the  said  C.  his  heirs  and  assigns  ;  And 
the  said  B.  doth  hereby  [usual  covenant  against  mcumhrances']. 

In  Witness  whereof  the  said  B.  as  such  liquidator  as  aforesaid  hath 
caused  the  common  seal  of  the  company  to  be  hereunto  affixed  and  the 
other  parties  hereto  have  hereunto  set  their  hands  and  seals  the  day  and 
year  first  above  written. 

The  common  seal  of  the  A.  Company  Limited  was  aflSzed 

hereto  by  C,  liquidator.  (L.6.) 


Signed,  sealed,  and  deliyered  by  the  said  B.,  in  the  pre- 
sence of 


B. () 

C. () 


Signed,  sealed,  and  delivered  by  the  said  C.,  in  the  pre^ 
sencc  of 


The  company's  property  does  not  vest  in  the  liquidator,  and  accordingly 
surances  should  be  made  in  the  company*s  name.  See  s.  133  (7)  and  s.  95  of  the 
Act.  Some  persons  make  the  company  grant  or  assign,  and  the  liquidator  '*  con- 
firm," but  there  is  no  need  to  do  this.  The  liquidator  usually  covenants  against 
incumbrances. 

It  is  not  usual  for  a  company  which  Is  being  wound  up  to  give  covenants  for 
title,  and  conditions  of  sale  generally  stipulate  that  no  covenant  shall  be  required 
except  the  liquidator's  covenant  against  incumbrances. 

Com]()romf8es, 

Section  160  of  the  Act  empowers  the  liquidator,  with  the  sanction  of  an  ex- 
traordinary resolution,  [mpra^  p.  446]  to  make  compromises.  And  he  can  call  the 
requisite  meeting  under  s.  139  of  the  Act.  But  in  many  cases  it  is  considered 
preferable  to  apply  for  the  sanction  of  the  court,  under  ss.  138,  160,  espedallj 
where  it  is  desired  to  compromise  with  a  contributory.  Where  a  compromise  ia 
proposed,  the  liquidator  sometimes  (1)  makes  a  provisional  agreement  for  com- 
promise, and  then  calls  a  meeting  or  applies  to  the  court  to  sanction  the  same ;  or 
(2)  calls  a  meeting  or  applies  to  the  court  to  sanction  a  compromise  upon  terms 
specified  or  referred  to  in  the  notice  or  summons,  and  after  obtaining  the  requisite 
sanction  enters  into  the  agreement.  If  the  court  is  asked  to  sanction  a  compromise, 
evidence  that  the  compromise  is  beneficial  must  be  forthcoming.    Svpra,  p.  446. 

In  the  case  of  a  compromise  with  a  contributory,  the  liquidator,  after  taking  out 
the  summons  for  liberty  to  compromise,  generally  requires  the  contributory  to 
make  an  affidavit  as  to  his  means  {mpra,  p.  447),  and  if  neoessary  cross-examines 
him  on  it.    See  wf^a,  pp.  439,  448. 

Remuneration  of  lAquidaior. 

Form  697.      That  the  remuneration  of  the  said  liquidator  for  his  services  in  the 
winding  up  be  fixed  at  the  sum  of  [100]Z. 

Or  at  the  sum  of 1,  per  annum,  or  at  the  sum  of  [two]  guineas 

per  day  of  eight  hours  for  his  own  time  and  one  guinea  per  day  of  eight 
houns  for  his  clerk's  time,  or  eX  9k  sum  equal  to  two  per  cent,  of  the 
amount  of  the  assets  divided  among  the  unsecured  creditors  and  mem- 
bers of  the  company. 


Resolutions. 
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That  the  remnneration  of  the  said  liquidators  be  paid  at  two  guineas  Form  598. 
each    for  every  day  occupied  by  them  in  the  winding  up,  together 
with  all  costs,  charges,  and  expenses  incurred  by  them  in  and  about 
such  winding  up. 

That  the  liquidator  shall  be  remunerated  for  the  services  of  himself  rorm  599. 
and  his  clerks  in  accordance  with  the  scale  usually  adopted  by  the  High 
Court  of  Justice  in  fixing  the  remuneration  of  official  liquidators. 

By  subeec.  (3)  of  s.  133  of  the  Act  of  1862,  the  company,  in  general  meeting,  ia 
empowered  to  fix  the  remuneration  of  the  liquidators.  See  also  s.  144,  iit/ra,  note 
to  Form  601,  as  to  the  priority  given  thereto. 

Sometimes,  as  already  mentioned,  Isupra,  p.  469]  the  remuneration  is  fixed  at 
the  meeting  at  which  the  liquidators  are  appointed,  and  the  abore  are  examples  of 
resolutions  so  passed.  But  in  many  cases  the  remuneration  is  not  fixed  until  some 
subsequent  period,  e.ff.y  at  one  of  the  annual  meetings  or  at  the  final  meeting.  ! 

There  are  advantages  in  fixing  the  remnneration  upon  the  appointment  of  the 
liquidators,  because  the  rights  of  the  liquidators  are  thereby  clearly  determined, 
but  it  must  be  borne  in  mind  that  if  a  high  rate  is  fixed  in  the  case  of  an  insolvent 
company,  creditors  wiU  have  cause  to  complain. 

By  the  joint  effect  of  s.  138  &  93  of  the  Act,  the  court,  if  applied  to,  can  fix  the 
remuneration  of  the  liquidator,  and  applications  for  this  purpose  are  not  un- 
commonly made.  All  questions  as  to  the  propriety  of  the  amount  are  thereby 
avoided,  and  in  the  case  of  an  insolvent  company  this  course  seems  peculiarly 
desirable. 

The  following  is  an  example  of  nn  order : 


Upon  the  petition  of  H.  of,  &c.,  and  J.  of,  &c.,  i)ref erred  unto  this  Form  600. 
court  and  upon  hearing  counsel  for  the  petitioners  and  for  the  respon-  q^^,  ^  ^ 
dents  and  upon  reading  the  said  petition.  By  consent  order  that,  without  remuneration 
prejudice  to  any  question,  it  be  referred  to  chambers  to  fix  the  amount  ^    ^^^ 
of  remuneration  proper  to  be  allowed  and  paid  to  S.,  C,  and  H.  the  pre- 
sent liquidators  of  the  said  co.,  And  order  that  it  be  referred  to  the  taxing 
master  to  tax  the  bill  of  costs  of  Messrs.  L.  and  L.  the  solicitors  of  the 
respondents,  delivered  to  the  said  liquidators  of  and  relating  to  the 
winding  up  of  the  said  co..  And  order  that  the  rest  of  the  said  petition 
do  stand  over.    London  Paper,  Jkc,  Co,,  Malins,  V.-O.,  1  Feb.  1878. 
B.  811. 

Taxation  of  Costs. 

Formal  parts :  see  infra,  Form  606. 

On  the  part  of the  liquidator  of  the  above-named  company  that  Form  601. 

it  may  be  referred  to  the  proper  taxing  master  to  tax  as  between  solici-  gy^^^^n^  ^ 
tor  and  client  the  costs,  charges,  and  expenses  of  the  applicant  as  volun-  tax  coeu. 
tary  liquidator  of  the  above-named  company  since  his  appointment  on 
the of up  to  the of . 

Section  144  of  the  Act  of  1S62  proTides  that  "All  the  costs,  charges,  and  expenses 
properly  incurred  in  the  voluntary  winding  up  of  a  company,  including  the  re- 

I  I 
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Form  601.   i^uneration  of  the  liqaidators.  shall  be  payable  out  of  the  assets  of  the  company  in 

priority  to  all  other  claims." 

But  this  section  does  not  give  priority  over  mortgagees  and  others  having  specific 
security  on  the  assets  at  the  commencement  of  the  winding  up,  except  so  far  as  the 
liquidator's  costs  are  costs  of  preservation  or  realisation,  of  which  the  mortgagees 
have  had  the  benefit.  Begenfs  Canal  IrontcorksHJo,,  ex  parts  OriueU,  3  C.  DiT. 
411,  supra,  p.  373. 

As  the  costs  of  winding  up  form  a  first  charge,  the  liquidator  can  from  time  to 
time  make  payments  on  account.  In  most  cases  the  liquidator  pays  the  soUcitoi's 
bill  without  taxation,  but  he  should  remember  that  he  may  at  any  time  be  called 
on  to  bring  in  his  account,  and  if  he  has  overpaid  the  solicitor,  may  be  held 
responsible  for  the  difference.  Accordingly,  in  some  cases,  the  solicitor  gives  the 
liquidator  an  undertaking  that  if  he  should  at  any  time  be  disallowed  any  part  of 
the  bill,  the  amount  shall  be  refunded.  Occasionally  the  parties  think  it  more 
prudent  to  get  the  bill  taxed  before  payment.  In  order  to  obtain  taxation,  a 
summons  should  be  taken  out  under  s.  188  of  the  Act  as  above.  The  liquidator 
is  not  personally  responsible  to  his  solicitor  for  the  costs  of  the  winding  up. 
Trueman't  Estate,  14  Eq.  278 ;  In  re  Mauey,  9  Eq.  367. 


Accounts  of  Liquidaio9\ 

Form  602.      Upon  the  application  of  M.  the  oflf.  liq.,  &c.,  and  upon  hearing  the 

Ord    to  b  •     solicitors  for  the  petitioners  and  for  the  said  oflF.  liq.  and  for  H.  the  late 

an  account  of    voluntaiy  liq.  of  the  said  co.  and  the  said  H.  hereby  submitting  to  the 

liquidator.        jurisdiction  and  upon  reading  an  order  dated  25  July,  1876  ;  It  is  by 

consent  of  the  said  H.  ordered  that  the  said  H.  do  forthwith  or  within  7 

days  after  service  upon  him  of  this  order,  lodge  in  the  chambers  of 

the  judge  his  account  of  receipts  and  disbursements  on  behalf  of  the 

said  CO.  as  such  voluntary  liquidator.    Manor  Silkstone  Coal  Co,^  Malins, 

V.-C,  19  March,  1877.    B.  623.     See  also  Form  604,  jtws/. 

The  above  order  was  made  in  a  case,  a  volautary  winding  up  was  superseded  by 
a  compulsory  order,  but  the  court  can  at  any  time,  upon  an, application  under  a. 
138  of  the  Act,  order  the  liquidator  to  bring  in  and  vouch  his  account.  The  pro- 
ceedings upon  the  order  are  like  those  in  a  compulsory  winding  up,  iupra,  p.  366. 
However,  such  orders  are  only  made  in  special  circumstances,  e.g.,  upon  the 
liquidator's  application,  or  where  improper  conduct  is  shown. 

Under  s.  139  of  the  Act,  the  liquidator  is  to  convene  a  meeting  of  contribatoriea 
every  year,  and  submit  an  account  thereto.    See  also  s.  142  as  to  the  final  account. 


Removal  of  Liquidators. 

Form  603.      Upon  the  petition  of  K.  of preferred,  &c.,  and  upon  reading,  Ac, 

Orderr«moving  ^^^  ^^  appearing  from  the  affidavit  of  the  said  K.  that  J.  the  liquidator 
liquidator.  of  the  Said  CO.  is  out  of  the  jurisdiction  and  this  court  dispensing  with 
service  of  the  said  petition  upon  the  said  co..  Let  the  said  J.  the  liqui- 
dator of  the  said  co.  be  removed  from  his  office  of  liquidator  of  the  said 
CO.,  And  appoint  the  petitioner  K.  to  be  liquidator  of  the  said  co.  in  the 
place  of  the  said  J.,  And  Let  the  said  J.  deliver  up  to  the  said  K.  all 
the  property,  cash,  books  of  acoount,  and  papers  in  his  possession  be- 
longing to  the  said  co.  Main  Printing,  d:c.y  Co,,  Hall.,  V.-C,  13  Dec. 
1878.     B.  2171. 
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Upon  motion,  &c.,  Let  C.  &  B.  be  respectively  removed  from  being  Form  604. 
liqaidators  of  the  said  co.,  And  Let  some  proper  person  or  persons  be  .  . , 
appointed  to  act  in  their  stead  as  liquidators  in  the  winding  up  of  the 
said  CO.,  And  order  that  the  said  C.  &  B.  do  render  their  final  account 
as  such  liquidators  and  do  deliver  over  to  such  new  liquidator  or  liqui- 
dators all  property,  books,  and  documents  of  the  said  co.  in  their  cus- 
tody, possession,  or  power,  And  Let  the  costs  of  the  applicants and 

of  this  motion  be  taxed  and  paid  out  of  the  assets  of  the  said 

CO.,  And  Let  the  said  C.  and  B.  bear  their  own  costs  of  the  said  motion. 
Devonshire  Silkstone  Coal  Co.,  Malins,  V.-C,  13  Mar.  1878.  A.  575. 
This  order  was  reversed  on  appeal,  W.  N.  1878,  178. 

As  to  removal  of  liquidators,  see  s.  HI  of  the  Act  of  1862;  Buckley,  264;  Sir 
John  Moart  Co.,  12  C.  Dir.  326 ;  and  iupra,  p.  374. 

Meetitigs, 

S.  139  of  the  Act  empowers  the  liquidators  to  summon  general  meetings  for  the  Meetings, 
purpose  of  obtaining  the  sanction  of  the  company  by  special  or  extraordinary 
resolution,  or  for  any  other  purposes  they  think  fit,  and  also  requires  annual 
meetings  to  be  held.    The  meetings  should  be  convened  by  notice,  in  accordance 
with  the  regulations  of  the  company. 

Applications  to  the  Court  under  s.  138. 

In  the  High  Court  of  Justice.  Form  606. 

Chancery  Division,  Notice  of 

Vice-Chancellor [or  Master  of  the  Rolls.]  motion. 

In  the  matter  of  the  Companies  Act,  1862. 

And  in  the  matter  of  the Company  Limited. 

Take  notice  [as  in  Form  814,  supra,  p.  357.] 

Dated  this day  of . 

Yours,  &c. 
To,  &c.  A.  B.,  Solicitor  for  the  applicant. 

In  the  High  Court  of  Justice.  Form  606. 

Chancery  Division,  Fo^iiiiJ^of 

Vice-Chancellor [or  Master  of  the  Rolls.]  summons  under 

188—.  B.    No.—.         J^SSofthe 

In  the  matter  of  the  Companies  Acts,  1862. 

And  in  the  matter  of  The  B.  Company  Limited. 

Let  all  parties  concerned  attend  at  my  chambers  [^state  where']  on 

day  the day  of 188 — ,  at of  the  clock  in  the noon, 

on  the  hearing  of  an  application  [by  special  leave]  on  the  part  of  C.  of 

,  the  liquidator  [or  D.  of ,  a  contributory]  of  the  above-named 

company  that  [state  the  oiject  of  the  application']. 

Dated  this day  of 188—. 

Vice-Chaneellm'. 

or 

George  Jessel,  Master  of  the  Rolls, 

I  I  2 
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Form  606.      This  summons  was  taken  out  by  A.  of ,  in  the  county  of  Middle- 

__  ^^^  solicitors  for  the  applicant.  [Except  where  the  application  is  ex 
parte  the  summons  should  be  duly  addressed,  and  a  note  suhjowud  as 
follows ;] 

To  C.  of [or  when  a  schedule  is  used  To  the  several  personfl 

named  in  the  1st  column  of  the  schedule  hereto.] 

Note. — If  you  do  not  attend,  either  in  person  or  by  your  solicitor,  at 
the  time  and  place  above-mentioned,  such  order  will  be  made,  and  such 
proceedings  taken,  as  the  judge  shall  think  just  and  expedient. 

Section  138  of  the  Act  is  as  follows  : 

Where  a  company  is  being  woand  up  Toluntarily,  the  liquidators  or  any  contri- 
butory of  the  company  may  apply  to  the  court  in  England,  Ireland,  or  Scotland,  or 
to  the  Lord  Ordinary  on  the  Bills  in  Scotland  in  time  of  vacation ;  to  determine 
any  question  arising  in  the  matter  of  such  winding-up,  or  to  exercise  aU  or  any 
of  the  powers  which  the  court  might  exercise  if  the  company  were  being  wound 
up  by  the  court,  and  the  court  or  Lord  Ordinary  in  the  case  aforesaid,  if  satisfied 
that  the  determination  of  such  question,  or  the  required  exercise  of  power,  will 
be  just  and  beneficial,  may  accede  wholly  or  partially  to  such  application,  on  such 
terms,  and  subject  to  such  conditions  as  the  court  thinks  fit,  or  it  may  make  such 
other  order,  interlocutor  or  decree  on  such  application  as  the  court  thinks  just. 

This  section  is  frequently  made  use  of  in  a  voluntary  winding  up.  It  wUl  be 
observed  that  only  the  liquidator  or  a  contributory  can  apply  :  a  creditor  cannot. 
See  Poole  Firebrick  Co,,  17  Eq.  268,  Buckley,  193.  Applications  under  this  section 
are  to  be  by  petition  or  motion,  or,  if  the  judge  shall  so  direet,  by  summons  at 
chambers.    Rule  51. 

Applications  are  occasionally  made  by  petition.  See  In  re  Anglesea  Co,,  2  Eq. 
379  ;  He  Australian  Co,,  W,  N.  1877,  37  ;  Form  603,  mjfra,  p.  482.  But  they  are 
generally  made  by  motion  or  summons.  In  the  following  recent  cases  the  applica- 
tion was  by  motion  :  In  re  Horlniry,  ^r.,  Co.,  11  C.  Div.  109  ;  In  re  Gold  Co.,  12 
C.  Div.  77  ;  Be  Union  Bank  of  Kingtion-upon-Hull,  13  C.  D.  808.  See  also 
supra,  p.  485. 

In  the  following  case  the  application  was  by  summons :  In  re  WhiUhouu,  9 
C.  D.  595,  and  see  Forms  512,  541,  587,  589,  693. 

For  notice  of  motion  see  supra,  p.  483,  and  for  form  of  summons,  Ihid, 

The  summons  must  be  an  originating  summons,  and  must  accordingly  be  filed  in  the 
writ  department  of  the  central  office. 

Where  service  is  required,  the  copy  to  be  served  must  be  stamped  with  a  stamp 
of  such  office,  indicating  the  filing  thereof.  The  duplicate  must  be  written  on 
paper  of  the  same  description  and  size  as  that  on  which  proceedings  are  printed. 
Except  where  the  application  is  ex  parte,  the  summons  must  be  served  seven  clear 
days  before  the  return  thereof.  The  court  fee  on  sealing  the  summons  is  10#.,  on 
sealing  the  duplicate  bs.,  and  on  sealing  duplicate  for  service  bs.  Order  as  to 
Court  Fees  of  October,  1875.  See  further  as  to  the  practice  in  regard  to  originating 
summonses,  Dan.  Pr.  1050  ct  seq, ;  Dan.  Forms,  p.  468. 

As  to  obtaining  order  giving  general  liberty  to  apply  in  a  voluntary  winding  up, 
see  note  to  Form  607,  infra. 

The  foUowing  are  some  of  the  matters  in  regard  to  which  applications  are  from 
time  to  time  made  under  s.  138. 

Actions  and  proceedings  :  The  Uquidator  can  take  and  defend  legal  proceedingA 
in  the  name  of  the  company  under  ss.  133  (7)  &  95  of  the  Act,  but  occasionally, 
e,g,,  where  the  matter  involved  is  considerable,  he  applies  for  the  sanction  of  the 
court.  Sometimes  a  contributory  applies  for  liberty  to  take  proceedings  in  the 
company's  name. 

Carrying  on  business :  The  liquidator  can  carry  on  the  business  of  the  company, 
80  far  as  may  be  necessary  for  the  beneficial  winding  up  of  the  same  without  the 
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sanction  of  the  court,  ss.  133  (7)  &  95  of  the  Act,    But  occasionally,  in  important  Poim  606. 
cases,  he  applies  for  such  sanction.  

Borrowing  :  The  liquidator  can  raise  money  upon  the  security  of  the  assets, 
ss.  133  (7),  95,  and  the  power  is  not  uncommonly  exercised,  e.g.,  in  order  to  pay  off 
secured  creditors,  to  provide  funds  to  carry  on  the  business,  &c.  Occasionally 
application  is  made  to  sanction  the  proceeding,  as  in  a  compulsory  winding  up. 
See  wpra,  p.  379. 

Delivery  of  books,  papers,  and  property  :  Where  a  liquidator  is  unable  to  get 
possession  of  the  books,  papers,  or  other  property  of  the  company,  he  not  uncom- 
monly applies  under  ss.  100, 138,  for  an  order  for  delivery.  See  supra,  p.  375.  In 
re  Horbury  Bridge  Co.,  11  C.  Div.  109. 

Restraining  actions  and  proceedings.   See  ittpra,  p.  476. 

Settling  the  list  of  contributories.   See  sttpra,  p.  473. 

Rectifying  the  list  of  contributories.    See  mpra,  p.  474. 

Making  and  enforcing  calls.    See  supra,  pp.  473. 

Enforcing  payment  of  debts  due  from  contributories.    See  supra,  p.  475. 

Liberty  to  declare  and  pay  dividends  to  creditors  and  contributories.  See 
supra,  p.  478. 

Adjudication  of  disputed  claims.    See  supra,  p.  477. 

Compromises.    See  supra,  p.  480. 

Service,  Applications  are  sometimes  made  as  to  service  out  of  the  jurisdiction  or 
substituted  service.    See  supra,  p.  419. 

Examination  and  discovery  under  s.  115.  Such  applications  are  not  uncommon  ; 
they  are  usually  made  by  the  liquidator,  especially  with  a  view  to  proceedings  under 
8.  165.    See  supra,  pp.  443,  462.    In  re  Gold  Co,,  12  C.  Div.  77. 

Special  examiner.  Where  persons  are  to  be  examined  under  s.  115,  a  special 
examiner  is  very  commonly  appointed.    See  supra,  p.  444. 

Taxation  of  costs.    See  supra,  p.  481. 

Inspection  under  s.  156  of  the  Act. 

Applications  for  liberty  to  inspect  the  books  and  papers  under  this  section,  are 
not  uncommon,  see  Form  512,  supra,  A  special  case  must  be  made  out,  see 
Buckley,  279. 

Proceedings  against  directors  and  others  under  s.  165,  by  no  means  uncommon, 
see  In  re  Gold  Co.,  12  C.  Div.  77,  and  Forms  544,  et  seg. 

In  regard  to  s.  161,  see  infra,  p.  299. 

Adjusting  the  rights  of  contributories.  Occasionally  application  is  made  to  the 
court  to  determine  the  rights  of  contributories  in  the  surplus  assets.  See  In  re 
Eclipse  Gold  Mining  Co.,  17  £q.  491  ;  and  In  re  Anglesea  Colliery  Co.,  2  Eq.  379, 
in  which  case  the  application  was  by  petitions. 

Unclaimed  dividends.  Sometimes  before  the  final  meeting  is  held,  the  liquidator 
pays  any  unclaimed  dividends  into  court,  and  obtains  an  order  as  in  Form  569. 

Staying  the  winding  up :  Upon  an  application  to  the  court  under  s.  138,  the 
power  given  by  s.  89  of  staying  proceedings  in  the  winding  up  may  be  exercised. 
See  further,  supra,  p.  299.  The  application  is  usually  by  petition.  South  Barrule 
Slate  Quarry  Company,  8  Eq.  688  ;  Bog  Mining  Co,,  L.  J.  Notes  of  Cases,  1875,  48, 
and  see  supra,  p.  300. 


Upon  the  application  of  the  above-named  company  by  summons  dated  Perm  607. 
the  7th  of  April,  1877,  and  upon  hearing  the  solicitors  for  the  appli-  TT     T, 
cants^  and  upon  reading  the  London  Gazette  of  the  10th  of  April,  1877,  general  liberty 
publishing  notice  of  a  general  meeting  of  the  members  of  the  said  com-  *°  ^^^^^' 
pany  held  on  the  16th  of  March,  1877,  at  which  it  was  resolved  that 
the  said  company  should  be  wound  up  voluntarily,  and  ako  appointing 
Messrs.  L.  &  D.  liquidators  of  the  said  company,  and  passing  certain 
other  special  resolutions  and  notices  of  an  extraordinary  general  meeting 
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Form  607.  of  the  members  of  the  said  company  held  on  the  6th  of  April,  1877, 
confirming  such  resolutions.  It  is  ordered  that  the  said  Hqaidators 
or  any  contributories  of  the  said  company  may  from  time  to  time  apply 
to  this  court  to  determine  any  question  arising  in  the  winding  up  of  the 
said  company,  and  to  exercise  as  respects  the  enforcing  of  calls  or  in 
respect  of  any  other  matter  all  or  any  of  the  powers  which  this  coart 
could  or  might  exercise  if  the  said  company  was  being  wound  up  by  the 
said  court :  And  it  is  ordered  that  such  proceedings  be  taken  for  the 
purpose  of  ascertaining  and  adjudicating  upon  the  debts  of  and  claimB 
upon  the  said  company  as  the  judge  shall  direct.  Argentine  Tramways 
Co,,  Hall,  V.-C,  17  App.  1877.    A.  687. 

An  order  piving  liberty  to  apply  as  above,  is  sometimes  made  on  the  application 
of  the  li(juidator.  The  object  is  to  facilitate  applications  to  the  court  by  avoiding 
the  necessity  of  taking  out  an  originating  summons,  whenever  application  by 
summons  has  to  be  made.  Where  such  an  order  has  been  made,  application  can  be 
ma  le  by  ordinary  summons.  Possibly  there  may  be  some  doubt  as  to  the  juris- 
diction to  make  the  order.  The  following  order  goes  still  farther,  for  it  girea 
credit  on  liberty  to  apply. 

Perm  608.       Upon  the  application  of  the  above-named  company,  &c.,  and  upon 
Another  order  ^^*"°g  ^^  solicitors  for  the  applicants,  and  upon  reading  the  London 
giving  general  Gazette  of  the  4th  of  Jan.  1876,  containing,  &c.    It  is  ordered  that  the 
hberty  to         g^j^  liquidators  or  any  contributories  or  creditors  of  the  said  company 
may  apply  to  this  court  to  determine  any  question  arising  in  the  wind- 
ing up  of  the  said  company,  and  to  exercise  as  respects  the  enforcing  of 
calls  or  in  respect  of  any  other  matter  all  or  any  of  the  powers  which 
the  court  could  or  might  exercise  if  the  said  company  was  being  wound 
up  by  the  said  court.   And  it  is  further  ordered  that  an  inquiry  be  forth- 
with made  whether  there  is  any  debt  of  the  said  company  remaining 
unpaid.    London  and  AsiatiCy  Ac,^  Co.y  Malins,  V.-C,  12  Dec.  1876. 
B.  1960. 

Dissolution, 

The Company  Limited. 

Form  609.      Notice  is  hereby  given,  that   in  pursuance  of  section  142  of  the 
Notice  con-      Companies  Act,  1862,  a  general  meeting  of  the  members  of  the  above- 

vening  final      named  company  will  be  held  at ,  on day  the  —  of ,  at 

meeting.  o'clock  in  the  afternoon,  for  the  purpose  of  having  an  accoont 

laid  before  them  showing  the  manner  in  which  the  winding  up  has 
been  conducted,  and  the  property  of  the  company  disposed  of,  and  of 
hearing  any  explanation  that  may  be  given  by  the  liquidator,  and 
also  of  determining  by  extraordinary  resolution  the  manner  in  which 
the  books,  accounts  and  documents  of  the  company  and  of  the  liqui- 
dator thereof  shall  be  disposed  of. 

Dated  the day  of . 

A.  D.,  Liquidator, 
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See  8.  142  of  the  Act  as  to  the  final  meeting.    The  meeting  mast  be  convened   PonXL  609. 

bj  adTertisement  as  above  in  the  Qazetie  one  month  at  least  before  the  meeting. 

An:!  where  the  meeting  is  to  dispose  of  the  booksi  &c.,  notice  to  the  same  effect 
must  also  be  given  to  the  members  of  the  company,  bj  post  or  otherwise,  as 
provided  by  the  articles  thereof,  for  under  s.  155  of  the  Act,  the  books,  &c.,  are 
to  be  disposed  of  as  the  company,  by  an  extraordinary  resolution,  (See  ss.  129, 139) 
directs. 

The  notice  for  insertion  in  the  Gazette  must  be  signed  by  the  liquidator,  and  a 
duplicate  must  be  verified  by  the  statutory  declaration  of  some  person  who  will 

state  that  he  was  present  on  the day  of ,  and  saw \t'ke  liquidator'] 

sign  the  notice  hereto  annexed,  and  that  the  signature set  and  subscribed  to 

the  said  notice  is  the  proper  handwriting  of  the  said ,  and  that  the  signature 

set  and  subscribed  to  the  said  notice  Rn  the  attesting  witness  to  the  said  signa- 
ture is  of  the  proper  handwriting  of  the  declarant. 

At  the  meeting  the  liquidator  will  present  the  account  referred  to  in  the  notice, 
and  will  give  any  requisite  explanations;  and  resolutions  will  be  passed  for  the 
adoption  thereof,  and  as  to  the  books,  e,g. — 

1.  That  the  account  submitted  to  this  meeting,  ani  showing  the  manner  in  which 

the  winding  up  has  been  conducted  and  the  property  of  the  company  dis- 
posed of,  be  received  and  adopted. 

2.  That  the  books,  accounts,  and  documents  of  the  company,  and  of  the  liqui- 

dator thereof,  be  retained  by  the  said  liquidator,  he  undertaking  to  destroy 

the  same  upon  the  dissolution  of  the  company,  or,  handed  over  to the 

purchaser  of  the  company's  [leasehold  property]. 


The Company  Limited.  Form  610. 

To  the  Registrar  of  Joint-Stock  Companies.  Notice  to 

I  beg  to  inform  you  that  a  meeting  of  the  above-named  company,  was  fi^moeting, 

duly  held  on  the day  of for  the  purpose  of  having  an  account 

laid  before  them  showing  the  manner  in  which  the  winding  up  of  the 
company  has  been  conducted  and  the  property  of  the  company  disposed 
of,  and  that  the  same  was  done  accordingly. 
Dated^  &c. 

,  Liquidator, 

8. 143  of  the  Act  requires  the  liquidator  to  make  a  return  to  the  Beg^trar  of 
Joint  Stock  Companies  as  above,  and  provides  that  on  the  expiration  of  three 
months  from  the  expiration  of  the  return,  the  company  shall  be  deemed  to  be 
dissolved.  Default  in  making  the  return  subjects  the  liquidator  to  a  penalty  of  5/. 
per  day. 

Where  a  company  is  wound  up  voluntarily,  it  is  of  great  importance  to  all  parties 
that  it  should  be  duly  dissolved  in  manner  before  mentioned,  for  until  dissolution 
it  continues  to  exist,  and  accordingly  forgotten  liabilities  may  be  discovered  and 
disputes  revived,  and  the  conduct  of  the  liquidator  impeached.  Hundreds  of  dis- 
solutions take  place  every  year. 

When  the  company  has  been  dissolved  as  aforesaid,  the  court  wiU  not  make  a 
winding-up  order,  even  upon  the  petition  of  a  creditor  who  has  been  excluded. 
Pitito  Silver  Mining  Co,,  8  C.  Div.  273 ;  Weithoume  Grove  Drapery  Co.,  W.  N.  Another  case. 
1878, 195.    But  in  a  case  of  fraud  it  might  be  possible  to  set  aside  the  dissolution. 
London  and  Caledonian  Co.,  11  C.  Div.  140. 

Until  the  expiration  of  the  three  months,  application  can  be  made  to  the  court, 
and  a  winding-up  order  may  be  made.     Crookharen  Mining  Ok,  3  Kq.  09. 
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WINDING  UP  UNDER  SUPERVISION. 


Sapenrision 
order. 


Supertnsian  Orders, 

Form  611.  Upon  the  petition,  &c.  This  court  doth  order  that  the  voluntary 
winding  up  of  the  said  company  be  continued,  but  subject  to  the  super- 
vision of  this  court,  and  any  of  the  proceedings  under  the  said  volun- 
tary winding  up  may  be  adopted  as  the  judge  shall  think  fit :  And  the 
creditors,  contributories  and  liquidators  of  the  said  company,  and  all 
other  persons  interested,  ai^  to  be  at  liberty  to  apply  to  the  judge  at 
chambers  as  there  may  be  occasion.  And  it  is  ordered  that  the  costs  of 
the  petitioner  and  of  the  said  company  and  liquidators  of  and  relating 
to  this  petition,  be  taxed  by  the  taxing  master  and  paid  out  of  the  assets 
of  the  company. 


ADcther 

appointing 

liquidator. 


Form  612.  Upon  the  petition  of  the  Credit  Foncier  Limited,  creditors  of  the 
above-named  company,  &c.,  This  court  doth  order  that  the  voluntary 
winding  up  of  the  above-named  company  be  continued,  but  subject  to 
the  supervision  of  the  court,  and  any  of  the  proceedings  in  the  voluntary- 
winding  up  may  be  adopted  as  the  judge  shall  think  proper  :  And  the 
respondent  H,  M.  C,  one  of  the  present  liquidators  of  the  said  com- 
pany, by  his  counsel  at  bar,  desiring  to  resign  his  office  of  liquidator  : 

This  court  doth  order  that  J.  E.  H.  of ,  be  appointed  liquidator  in 

the  stead  of  the  said  H.  M.  C.  and  to  act  in  conjunction  with  C.  T.  M. 
the  continuing  liquidator.  And  it  is  ordered  that  the  petitioners  and 
the  said  Hester  &  Co.  Limited,  and  the  liquidators  thereof,  and  the  re- 
spondents, the  shareholders,  be  allowed  their  costs  of  and  relating  to  this 
application,  out  of  the  assets  of  the  company,  such  costs  to  be  taxed  by 
the  taxing  master,  who  is  tp  allow  to  the  respondents,  shareholders,  such 
costs  as  they  might  properly  have  incurred  and  would  have  incurred  by 
employing  one  solicitor.  The  petitioners  to  be  at  liberty  to  appear 
before  the  judge  as  creditors  in  aU  proceedings  relating  to  the  winding 
up  at  the  expense  of  Hester  &  Co.  Limited.  And  it  is  ordered,  that  the 
retiring  liquidator  be  at  liberty  to  make  any  application  in  respect  of  his 
remuneration  (if  any),  as  such  liquidator,  as  he  may  be  advised.  Hester 
Jk  Co,  Lmitedy  Bacon,  V.-C,  11  May,  1876.    A.  815. 

Afi  to  giring  notice  of  winding-up  order,  see  wpra^  p.  339. 


Effect  of  Supervision  Order. 

Section  161  of  the  Act  provides  as  follows  : 

Where  an  order  is  made  for  a  winding  up  subject  to  the  supervision  of  the  court, 
the  liquidators  appointed  to  conduct  such  winding  up  may,  subject  to  any  restric- 
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tions  impoaed  by  the  court,  exercise  all  their  powers  without  the  sanction  or  inter- 
vention of  the  court,  in  the  same  manner  as  if  the  company  were  being  wound  up 
altogether  voluntarily ;  but  save  as  aforesaid,  any  order  made  by  the  court  for  a 
winding  up  subject  to  the  supervision  of  the  court,  shall  for  all  purposes,  including 
the  stay  of  actions,  suits,  and  other  proceedings,  be  deemed  to  be  an  order  of  the 
court  for  winding  up  the  company  by  the  court,  and  shall  confer  full  authority  on 
the  court  to  make  calls  or  to  enforce  calls  made  by  the  liquidators,  and  to  exercise 
all  other  powers  which  it  might  have  exercised  if  an  order  had  been  made  for 
winding  up  the  company  altogether  by  the  court,  and  in  the  construction  of  the  pro- 
visions whereby  the  court  is  empowered  to  direct  any  act  or  thing  to  be  done  to  or 
in  favour  of  the  official  liquidators,  the  expression  '*  official  liquidators,"  shall  be 
deemed  to  mean  the  liquidators  conducting  the  winding  up  subject  to  the  super- 
vision of  the  court. 

It  is  very  rarely  that  any  restrictions  are  imposed  on  the  liquidators.  Where  no 
restriction  is  imposed,  the  liquidator  may  proceed  with  the  winding  up,  just  as  if 
a  supervision  order  had  not  been  made.  If  it  becomes  desirable  to  apply  to  the 
court  in  regard  to  any  matter,  the  liquidator  can  make  application  accordingly, 
but  he  may  find  that  he  can  complete  the  winding  up  without  any  application. 
However,  the  practice  in  regard  to  the  conduct  of  a  winding  up  under  supervision 
varies  considerably.  In  some  cases,  especially  where  the  assets  are  considerable, 
and  the  parties  interested  numerous,  the  liquidator  scarcely  takes  any  step  without 
the  sanction  of  the  court ;  in  others  he  never  applies  except  in  case  of  necessity. 
In  many  cases  a  middle  course  is  adopted,  and  the  sanction  or  powers  of  the  court 
are  only  invoked  in  important  matters. 

Applications  are  very  commonly  made  by  the  liquidators — 

To  restrain  proceedings,  mpra^  p.  424. 

To  enforce  the  payment  of  calls  and  other  monies  due  from  contributories : 
9upra^  p.  398. 

For  liberty  to  sell  or  concur  in  sales  :  mpra,  p.  380. 

As  to  compromises  :  fvpraj  p.  446. 

For  examination  of  directors  and  others  under  s.  115  of  the  Act :  supra,  p.  443. 

To  recover  money  from  directors  and  others  under  s.  165  of  the  Act :  #f//7ra, 
p.  452. 

By  contributories  to  rectify  the  list  of  contributories,  supra  ^  p.  391 ;  for  inspec- 
tion, supra,  p.  437  ;  and  for  other  purposes. 

By  creditors,  as  regards  disputed  debts  and  claims  :  supra,  p.  400,  et  seq,  ;  for 
declarations  of  rights,  supra,  p.  413 ;  and  for  liberiy  to  bring  actions  and  take 
proceedings  :  supra,  p.  432. 

Liquidaiors* 

Upon  the  petition  [creditors* :  supervision  order"]  :  And  order  that  a  Form  618. 
proper  person  or  persons  be  appointed  liq.  or  liqs.  of  the  said  co.  without  order  for  ap- 
prejudice  to  any  application  by  those  appointed  by  the  general  meeting  pointmcnt  of 
for  their  appointment  as  such  liqs.     Ballycummisk  Copper  Mining  Go,y  ^^^      "' 
M.  R.,  3104  A.    15  Dec.  1873. 

Unless  otherwise  provided  by  the  supervision  order,  the  voluntary  liquidators 
remain  in  office,  but  sometimes  the  court  removes  them  and  appoints  others,  or 
appoints  additional  liquidators.  This  is  done  under  s.  141  of  the  Act,  supra,  p.  483, 
and  under  ss.  93  and  160. 


Upon,  &c.  [supervision  order"]  ;  And  order  that  R.  the  liq.  of  the  said  Form  614. 
CO.  appointed  under  the  said  voluntary  winding  up  be  continued  as  such  Liquidator  to 

give  security. 
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Form  614.  liq.  on  his  giving  security  to  h^  approved  by  the  judge.     Greal  Western^ 
drc,  Laundry  Co.y  M.  R.,  20  July,  1878.    A.  1471. 

The  court  seldom  requires  security  from  a  liquidator  where  the  companj  has  not 
required  it,  see  European  Ban^,  19  W.  R.  268. 


Form  615. 

Order  as  to 
appointing 
solicitor  to 
liquidation. 


Solicilor. 

Upon  the  application  of  M.,  one  of  the  liqs.  of  the  above-named  co., 
&c.,  Order  that  Mr.  C,  the  present  solicitor  of  the  liquidators,  be  dis- 
charged from  being  such  solicitor,  And  this  court  doth  hereby  appoint 
Mr.  P.  the  official  solicitor  to  be  the  solicitor  of  the  said  liquidators  in 
the  place  of  the  said  C,  And  it  is  ordered  that  the  said  0.  do  within  14 
days  after  the  service  of  this  order  upon  him,  deliver  up  upon  oath  to 
the  said  P.,  all  papers  in  his  possession  relating  to  the  winding  up  of  the 
said  CO.,  but  this  order  is  to  be  without  prejudice  to  any  claim  the  said 
C.  may  make  for  payment  of  his  costs,  And  it  is  ordered  that  the  costs 
of  this  application  be  costs  in  the  winding  up.  Hester  A  Go,y  Bacon, 
V.-C,  6  June,  1878.     A.  1230. 

The  liquidator  has  power  under  ss.  193  (7)  and  97,  to  appoint  a  solicitor.  Where 
there  are  two  liquidators,  and  they  cannot  agree  as  to  the  appointment  of  a  solicitor 
it  is  doubtful  whether  the  court  can  appoint  one  for  them.  It  is  true  that  an  order 
was  made  by  Bacon,  V.-C.  as  above,  but  in  the  Colonial  TnuU  Corporation,  Dec. 
1878,  Jessel,  M.  R.,  considered  that  he  had  no  jurisdiction  to  make  snch  an  order. 
See  order  subsequently  made  in  that  case,  infra,  Form  619. 


Restraining  Actions,  4'C. 

S.  148  of  the  Act  of  1862  proYides  that  a  petition  for  a  sapenrision  order  shall,  for 
the  purposes  of  giving  jurisdiction  to  the  court  over  suits  and  actions,  be  deemed  a 
petition  for  winding  up  the  company  by  the  court.  Accordingly  upon  the  presenta- 
tion of  the  petition,  application  can  at  once  be  made  ex  parte  to  stay  or  restrain 
actions  or  proceedings  as  in  the  case  of  a  petition  for  a  compulsory  winding  np. 
See  ivpra,  p.  424. 

Liberty  to  briny  or  contmm  Actions  agamst  Co, 

Where  a  snperyision  order  has  been  made,  s.  87  [tvpra,  p.  481]  by  yirtne  of  s.  161 
applies,  and  accordingly  no  action  or  proceeding  can  be  commenced  or  proceeded 
with  against  the  company  except  with  the  leave  of  the  court.  The  application  for 
leave  is  generally  made  by  summons.    See  further  wpra,  p.  430. 

The  foUowing  is  an  example  of  an  order : 


I'orm  616       Upon  the  application  of  E.,  a  creditor  of  the  above-named  co.,  and 
-  upon  hearing  the  solicitors  for  the  applicant  and  for  S.  &  W.  the  volun- 


Liberty  to 


bring  action.     ^^  liquidators  of  the  said  co.,  and  upon  reading  an  order  dated,  &c. 
for  continuing  the  voluntary  winding  up  of  the  said  co.  under  supervision 
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and  an  affidavit,  &c.,  It  is  ordered  that  the  said  E.  be  at  liberty  to  bring  Form  616. 
an  action  against  the  above  co.  on  behalf  of  himself  and  all  other  the 
holders  of  mortgage  debentures  to  the  extent  of  60,000^  issued  by  the 
said  CO.  for  the  purpose  of  enforcing  and  realising  the  security.     Hawne 
Collieries  Co,,  Malins,  V.-C,  11  July,  1877.    A.  1414. 

If  after  a  sapervision  order  any  proceeding  against  the  co.,  a^.,  a  sale,  distress, 
or  execution  is  taken  without  the  sanction  of  the  court,  application  can  be  made  to 
the  court  to  restrain  the  same,  as  in  the  case  of  a  compulsory  winding  up,  see 
tupra^  p.  430. 

Creditors. 

If  the  liquidator  has  not  preyiouslj  to  the  supervision  order  issued  the  usual 
notices  to  creditors  he  should  do  so  immediately  after  the  order.  The  form  will  be 
the  same  as  in  a  purely  voluntary  winding  up.  Sec  Form  591.  But  in  many  cases 
it  is  considered  desirable  so  have  the  debts  and  claims  adjudicated  on  by  the  court, 
and  in  such  cases  the  form  of  advertisement  is  generally  settled  by  the  chief  clerk. 
In  these  cases  application  should  be  ma  le  by  summons  for  an  order  as  in  Form  593, 
and  the  advertisement  will  be  as  in  Form  20  in  the  Schedule  to  the  Rules,  using  the 
word  liquidator  instead  of  official  liquidator. 

A^ndieation: — In  due  course  the  liquidator  wiU  consider  the  claims  sent  in,  and 
make  out  the  list  of  creditors  as  in  the  case  of  a  purely  voluntary  winding  up.  If 
necessary  he  can  apply  to  the  court  to  adjudicate  upon  any  disputed  claims,  as  in 
a  voluntary  winding  up,  and  a  claimant  can  also  apply  to  the  court  as  in  the  case 
of  a  compulsory  winding  up.    Stipra^  Form  434. 

Where  the  court  adjudicates  generally  on  the  debts  and  claims,  the  procedure 
will  be  the  same  as  in  a  compulsory  winding  up.     Supra^  p.  400,  et  $eq. 

Dividends: — Where  the  court  has  adjudicated  on  the  debts  and  claims,  it  is  usual 
to  apply  for  liberty  to  declare  dividends,  as  in  a  compulsory  winding  up ;  but 
otherwise  the  Uquidator  acts  as  in  a  purely  voluntary  winding  up. 

Omiribiitaries. 

Settling  the  List : — ^Where  a  supervision  order  has  been  made,  the  liquidator 
nsually  makes  out  and  settles  the  list,  as  in  a  voluntary  winding  up.  However,  in 
a  good  many  cases  application  is  made  to  the  court  to  settle  the  list.  Applications 
by  contributories  to  rectify  the  list  are  common. 

Calls: — Sometimes,  and  especially  when  the  court  has  settled  the  list  of  contri- 
butories, application  is  made  to  the  court  to  make  calls,  but  in  general,  the  liqui- 
dator makes  the  calls  himself,  and  merely  applies  to  the  court,  where  necessary,  to 
enforce  payment.  For  orders  for  calls,  see  Volunteer  Co-op,  Co,,  M.  R,  22  Joly, 
1877.    B.  1422. 

Dividends : — The  liquidators  generally  declare  dividends  without  any  application 
to  the  court 

Accaunis  of  Liquidator, 

It  is  not  uncommon  to  apply  to  the  court  for  liberty  to  pass  and  vouch  the 
accounts.  The  procedure  is  the  same  as  in  a  compulsory  winding  up.  Supra, 
p.  366. 

Remuneration  of  Liquidator, 

Upon  the  application  of  C.  the  liq.  of  co.  and  upon  hearing  the  Form  617. 
solicitors  for  the  applicants  and  for  D.  the  person  appointed  to  represent  ~ 
the  creditors,  and  upon  reading  an  order  dated  18  July  187G,  the  affir-  remanention 
mation  of  the  said  C.  filed,  &c..  Order  that  the  sum  of /.  be  allowed  ®'  liquidators 
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Form  617.  ^^^  said  liq.  for  his  services  as  liq.  from  the  I  Jnly^  1876  to  the  31  March, 
1877,  both  inclusive,  and  that  he  be  at  liberty  to  retain  the  same  out  of 
the  assets  of  the  said  bank.  And  order  that  the  costs  of  this  application 
be  costs  in  the  winding  np.  Oriental  Commercial  Bank,  Bacon,  Y.-C, 
18  Ap.  1877.     B.  678. 

The  coart  is  sometimes  asked  to  g^Te  the  remuneration  of  the  liqnidators  as 
abore. 

Taxation  of  Liquidator's  Costs,  Ac. 

Form  618.       Upon  the  application  of  L.  the  liq.  of  co.  by  summons  dated  15  June, 

1877,  and  upon  hearing  the  solicitor  for  the  said  liq.  and  for  N.  a  deben- 
ture holder  of  co.,  and  upon  reading,  &c.,  and  an  order  dated  6  Xov. 
1875,  It  is  ordered  [u^ua/  order  for  taxation  of  liquidator's  costs,  AcJ], 
And  order  that  such  costs,  charges,  and  expenses  when  so  taxed  be  paid 
out  of  the  assets  of  the  said  co.  Newspaper  Co,,  M.  R.,  22  June  1877. 
B.  1143. 

See  also  order  in  In  re  Brentwood  Brick  Co.,  15  Nov.  1878.  A.  2089.  Where 
the  costs  were  directed  to  be  taxed  *'  for  the  purpose  of  being  paid  out  of  the  assets 
of  the  company,  as  and  when  may  be  hereafter  ordered.** 

Sometimes  the  liquidator's  costs,  &c.,  arc  taxed  in  the  winding  up,  but  very  com> 
monly  he  pays  them  without  taxation,  upon  an  undertaking  from  the  solicitor 
as  mentioned  at  p.  482. 

Removal  of  Liquidator, 

Form  619.       Upon  the  application  of ,  being  the  committee  appointed  by  the 

OrderremoTm  S®^®"^  hodij  of  creditors  to  represent  them  in  the  winding  up  of  the 
liquidator.  above-uamed  company,  &c.,  It  is  ordered  that  B.,  one  of  the  joint 
liquidators  of  the  said  company  be,  and  he  is  hereby  removed  from 
such  office,  and  the  said  E.,  the  other  joint  liquidator,  be  continued, 
and  he  is  hereby  appointed  sole  liquidator  of  the  said  company ;  And 
it  is  ordered  that  the  applicants  and  the  said  B.  &  K  be  allowed  their 
costs  of  and  relating  to  this  application  out  of  the  assets  of  the  said 
company  [to  be  taxed].     Colonial  Trusts  CorporaUon,  M.  R.,  19  Dec. 

1878.  A.  2803. 

In  the  above  case  the  liquidators  could  not  agree  as  to  the  appointment  of  a 
solicitor,  and  accordingly  one  of  them  was  removed  on  the  application  of  the  com- 
mittee.   See  further  as  to  removal  of  liquidator,  tupra,  p.  374. 

Applications  to  the  Court. 

The  supervision  order  gives  liberty  to  the  creditors,  oontributories,  and  liquidators 
of  the  company  and  to  all  other  persons  to  apply  at  chambers.  Application  can 
accordingly  be  made  by  ordinary  summons  [Form  313],  as  in  the  case  of  a  compul- 
sory winding  up.  It  will  be  observed  that  crtditon  can  apply ;  this  is  one  of  the 
chief  distinctions  between  a  winding  up  purely  voluntary  and  one  under  super- 
vision.   In  the  former,  creditors  have  no  power  to  apply. 

A  considerable  number  of  orders  made  in  cases  where  the  winding  np  was  under 
supervision  win  be  found  among  the  forms  relating  to  compulsory  winding  up  given 
above,  p.  339,  et  Mtj. 
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Dissolution. 

Upon  the  application  of  the  above-named  co.  &c.,  and  it  appearing  Form  620. 
that  the  aflfaira  of  the  said  co.  are  fully  wound  up,  It  is  ordered  that  Liberty  to  call 
the  liquidators  of  the  said  co.  do  make  up  an  account  and  call  a  general  fi^  meeting, 
meeting  of  the  members  of  the  said  co.,  as  provided  by  sec.  142  of 
the  above-mentioned  Act.    Imperial  Mercantile   Credit  Assoc.  Limd.y 
Bacon,  V.-C,  22  Mar.  1878. 

lu  most  cases  the  liquidator  calls  the  final  meeting  and  procures  the  dissolution 
as  in  the  case  of  a  purely  vohintary  winding  up,  but  occasionally  application  is 
made  to  the  court  for  an  order  as  abo?e.  As  to  the  mole  of  effecting  the  dissolu- 
tion, see  iupra,  p.  486,  et  seq. 


RECONSTRUCTION, 


INTRODUCTORY    NOTES. 

There  are  three  modes  of  reconBtructing  a  company  formed  ander  the 
Companies  Act,  1862 : 

1.  By  Private  Act  of  Parliament.  See  further  "Private  Acts/* 
infra, 

2.  By  means  of  a  sale  sanctioned  by  the  court  under  the  Joint  Stock 
Companies  Arrangement  Act,  1870.  See  further  "Arrangements," 
infra, 

8.  By  means  of  a  voluntary  winding  up  and  a  proceeding  under 
8.  161  ofthe  Actof  1862. 

In  this  division  of  the  work  reconstruction  under  s.  161  will  be 
exclusively  dealt  with.     That  section  provides  as  follows : 

"  Where  any  company  is  proposed  to  be  or  is  in  course  of  being  wound  up  alto- 
gether Toluntarily,  and  the  whole  or  a  portion  of  its  business  or  property  is  proposed 
to  be  transferred  or  sold  to  another  company,  the  liquidators  of  the  first  mentioned 
company  may,  with  the  sanction  of  a  special  resolution  of  the  company  by  whom 
they  were  appointed,  conferring  either  a  general  authority  on  the  liquidators,  or 
an  authority  in  respect  of  any  particular  arrangement,  receive  in  compensation  or 
part  compensation  for  such  transfer  or  sale,  shares,  policies,  or  other  like  interests 
in  such  other  company,  for  the  purpose  of  distribution  among  the  members  of  the 
company  being  wound  up,  or  may  enter  into  any  other  arrangement  whereby  the 
members  of  the  company  being  wound  up  may,  in  lieu  of  receiTing  cash,  shares, 
policies,  or  other  like  interests,  or  in  addition  thereto,  participate  in  the  profits  of 
or  receive  any  other  benefit  from  the  purchasing  company  ;  and  any  sale  made  or 
arrangement  entered  into  by  the  liquidators  in  pursuance  of  this  section  shall  be 
binding  on  the  members  of  the  company  being  wound  up ;  subject  to  this  proviso, 
that  if  any  member  of  the  company  wound  up  who  has  not  voted  in  favour  of  the 
special  resolution  passed  by  the  company  of  which  he  is  a  member,  at  either  of  the 
meetings  held  for  passing  the  same,  expresses  his  dissent  from  any  such  special 
resolution  in  writing  addressed  to  the  liquidators,  or  one  of  them,  and  left  at  the 
registered  office  of  the  company  not  later  than  seven  days  after  the  date  of  the 
meeting  at  which  such  special  resolution  was  passed,  such  dissentient  member  maj 
require  the  liquidators  to  do  one  of  the  following  things,  as  the  liquidators  may 
prefer  ;  that  is  to  say,  either  to  abstain  from  carrying  such  resolution  into  effect, 
or  to  purchase  the  interest  held  by  such  dissentient  member  at  a  price  to  be  deter* 
mined  in  manner  hereinafter  mentioned,  such  purchase-money  to  be  paid  before 
the  company  is  dissolved,  and  to  be  raised  by  the  liquidators  in  such  manner  as 
may  be  determined  by  special  resolution  :  no  special  resolution  shall  be  deemed 
invalid  for  the  purposes  of  this  section  by  reason  that  it  is  passed  antecedently  to 
or  concurrently  with  any  resolution  for  winding  up  the  company,  or  for  appointing 
liquidators  ;  but  if  an  order  be  made  within  a  year  for  winding  up  the  company  bj 
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or  subject  to  the  supervision  of  the  court,  such  resolution  shall  not  be  of  any 
yallditj  unless  it  is  sanctioned  bj  the  court*' 

The  price  to  be  paid  to  dissentients  is  to  be  determined  in  accordance 
with  Section  162  of  the  Act,  which  is  as  follows : 

"  The  price  to  be  paid  for  the  purchase  of  the  interest  of  any  dissentient  member  Section  162. 
may  be  determined  by  agreement,  but  if  the  parties  dispute  about  the  same,  such 
dispute  shall  be  settled  by  arbitration,  and  for  the  purposes  of  such  arbitration  the 
provisions  of  The  Companies  Clauses  Consolidation  Act,  1845,  with  respect  to  the 
settlement  of  disputes  by  arbitration,  shall  be  incorporated  with  this  Act ;  and  in 
the  construction  of  such  provisions  this  Act  shall  be  deemed  to  be  the  special  Act, 
and  '  the  company  *  shall  mean  the  company  that  is  being  wound  up,  and  any 
appointment  by  the  said  incorporated  provisions  directed  to  be  made  under  the 
hand  of  the  secretary,  or  any  two  of  the  directors,  may  be  made  under  the  hand 
of  the  liquidator,  if  only  one,  or  any  two  or  more  of  the  liquidators,  if  more  than 
one," 

A  reconstraction  under  Section  161  above,  has  now  become  a  matter  Beoonttmc- 
of  ordinary  occurrence,  and  may  be  resorted  to  with  advantage  in  a  *»•'"  common, 
variety  of  cases,  of  which  the  following  are  examples : — 

A.  Where  a  company  desires  to  do  something  ultra  vires,  e.g.: — 

(1.)  To  engage  in  some  business  or  do  some  thing  not  within  theBxamples. 
objects  set  forth  in  its  memorandum  of  association.    See  supra, 
p.  50. 

(2.)  To  issue  preference  shares,  there  being  no  power  in  the  memo- 
randum or  articles  to  do  so.    See  supra,  p.  189. 

(3.)  To  issue  preference  shares,  having  a  priority  over  preference  shares, 
already  issued,  notwithstanding  the  holders  of  such  last-mentioned 
shares,  or  some  of  them,  refuse  to  consent.     [See  supra,  p.  191.] 

B.  Where  a  company  desires,  without  submitting  to  the  stringent 
conditions  prescribed  by  the  Companies  Acts,  1867  and  1877,  upon 
a  reduction  of  capital,  to  cany  into  effect  any  arrangement  which  would 
amount  to  a  reduction  of  capital,  e,g. : — 

(1.)  To  divide  part  of  its  paid-up  capital,  either  in  cash  or  in  specie, 

among  its  members. 
(2.)  To  reduce  the  liability  on  its  shares  which  are  only  in  part 

paid  up. 
(3.)  To  extinguish  all  further  liability  on  such  shares. 
(4.)  To  return  capital,  but  with  power  to  call  it  up  again. 
The  mode  in  which  the  reconstruction  is  carried  into  effect  is  as  Mode  in  which 

follows  •  reoonstmetion 

T  A    /i\  effected. 

In  case  A.  (1).  ^^^ 

Let  it  be  supposed  that  the  capital  of  the  existing  company  is 
100,000/.,  divided  into  10,000  shares  of  10/.  each,  that  its  object  is 
to  work  a  particular  patent  for  the  manufacture  of  steel,  and  that  it 
desires  to  have  power  to  acquire  and  work  other  patents  for  the  like 
purpose. 

The  directors  having  satisfied  themselves  that  a  reconstruction  is  ex-  Pniiminary 
pedient,  will  suggest  it  at  a  general  meeting  and  procure  a  resolution  in  "^P^ 
favour  of  it  to  be  passed,  or,  as  is  sometimes  done,  they  will  issue  a 


49G 


INTRODUCTORY  NOTES. 


New  company. 


Issue  of  notice. 


Special  reso- 
lution. 

Sale  by  liqui- 
dators. 

Agreement. 


Dissentients. 


Completion  of 
sale. 


Dissolution  of 
old  company. 


,  Qeneral  or 
particular 
authority  to 
liquidators. 


circular  to  the  meinl)ers  or  to  the  largest  holders  of  shares  seeking  their 
approval  of  the  plan. 

If  the  plan  is  favourably  received,  the  memorandum  and  articles  of  a 
new  company  will  l)e  prepared.  The  objects  of  such  company  will  be 
to  acquire  and  undertake  the  property  and  liabilities  of  the  old  com- 
pany, and  to  acquire  and  work  any  patents  for  the  manufacture  of  steel 
and  such  other  objects  as  may  be  deemed  expedient.  The  capital  will  be 
the  same  as  that  of  the  old  company.  The  articles  will  authorise  the 
director  to  purchase  and  undertake  all  or  any  part  of  the  property  and 
liabilities  of  the  old  company  upon  the  terms  of  an  agreement  therein 
referred  to. 

Probably  by  the  articles  all,  or  some,  of  the  directors  of  the  old 
company  will  be  appointed  directors  of  the  new  company. 

Notice  will  then  be  issued  by  the  directors  of  the  old  company  convening 
an  extraordinary  meeting  of  that  company  to  consider  certain  resolutions 
which  will  be  given  in  the  notice.     See  in/m,  p.  606. 

If  the  resolutions  are  passed  by  the  requisite  majority  at  the  first 
meeting,  a  second  one  will  be  called  to  confirm  them,  so  that  they  may 
become  special  resolutions.     See  supra,  p.  206. 

And  if  they  are  duly  confirmed,  the  new  company  will  be  at  once  incor- 
porated, and  the  liquidators  of  the  old  company  and  the  directors  of  the 
new  company  will  execute  the  agreement  mentioned  in  the  resolutions. 

The  agreement  will  provide  for  the  sale  of  all  the  property  of  the 
old  company  to  the  new  company,  in  consideration  of  the  new  com- 
pany undertaking  the  debts  and  liabilities  of  the  old  company,  paying 
the  costs  of  winding  it  up,  providing  the  funds  necessary  to  purchase 
the  interest  of  any  dissentient  members,  and  allotting  to  every  assenting 
member  of  the  old  company  one  share  in  the  new  company  in  respect 
of  each  share  held  by  him  in  the  old  company. 

If  the  matter  has  been  properly  managed,  the  chances  are  that  there 
will  be  but  few  dissentient  members  (if  any).  The  funds  to  pay  them 
will  be  provided  by  the  new  company  by  borrowing  or  otherwise. 

The  property  of  the  old  company  will  be  in  due  course  made  over  to  the 
new  company,  which  will  allot  its  shares  as  provided  by  the  agreement. 

The  debts  and  liabilities  of  the  old  company  (if  it  has  any)  will  be  got 
rid  of  as  soon  as  possible.  Many  of  the  creditors  will  probably  agree  to 
accept  the  liability  of  the  new  instead  of  the  old  company  ;  the  rest  will 
be  paid. 

As  soon  as  may  be  the  liquidators  hold  the  final  meeting  (Section  142 
of  the  Act),  and  make  the  proper  return  to  the  registrar  (Section  143  of 
the  Act),  and  at  the  expiration  of  three  months  therefrom  the  old 
company  is  ipsofa^to  dissolved. 

Section  161,  it  will  be  observed,  authorises  a  sale  sanctioned  by  a 
special  resolution  conferring  ^^  either  a  general  authority  on  the  Uqoidatora, 
or  an  authority  in  respect  of  any  particular  arrangement.*'  It  is  seldom 
that  a  general  authority  is  given ;  in  almost  all  cases  it  is  limited  to  a 
sale  on  the  terms  of  a  particular  agreement.    Instead  of  a  draft  agree- 
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ment,  as  above,  it  is  not  uncommon  to  have  a  provisional  a^i^reement 
made  between  one  person  on  behalf  of  the  old  company  and  another  on 
behalf  of  the  intended  new  company.  In  such  case  the  resolution  will 
authorise  the  liquidators  to  ''adopt"  the  agreement. 

Of  course  the  arrangement  must  vary  according  to  the  circumstances  VariationB  in 
of  the  company,  and  the  object  of  the  reconstruction.  arrangement 

Thus  in  cases  A.  (2)  and  (3),  suprUy  p.  495: — 
Care  will  be  taken  that  the  articles  of  the  new  company  contain  full 
power  to  issue  preference  shares,  or  the  capital  of  the  new  company  will 
consist  in  part  of  preference  shares. 
In  case  B.  (1) : — 

Suppose  that  the  shares  in  the  old  company  are  20/.  fully  paid  up, 
and  that  it  is  desired  to  return  10/.,  the  agreement  will  provide  that  the 
new  company  shall,  in  exchange  for  each  share  in  the  old  company, 
allot  one  fully  paid-up  10/.  share  in  the  new  company,  and  pay  the  sum 
of  10/.  in  cash. 

Or  suppose  that  the  object  of  the  reconstruction  is  to  divide  in  specie 
some  assets  of  doubtful  value,  e,ff,,  Turkish  bonds.  The  new  company 
will,  as  the  consideration  for  the  sale,  agree  to  allot  shares  to  the 
members  of  the  old  company,  and  to  divide  the  bonds  among  them 
pro  rata. 

In  case  B.  (2)  : — 

Suppose  the  shares  in  the  old  company  are  20/.  with  10/.  paid  up,  and 
it  is  desired  to  reduce  the  liability  to  5/.    In  such  case,  one  15/.  share 
in  the  new  company,  with  10/.  credited  as  paid  up,  will  be  allotted  in 
exchange  for  each  share  in  the  old  company. 
In  case  B.  (8)  :— 

Suppose  the  shares  in  the  old  company  to  be  10/.  with  7/.  paid  up, 
and  that  it  is  desired  to  extinguish  all  further  liability.    The  object  will 
be  attained  by  allotting  one  fully  paid  up  7/.  share  in  the  new  company 
in  exchange  for  each  10/.  share  in  the  old  company. 
In  case  B.  (4) : — 

Suppose  the  shares  in  the  old  company  are  10/.  fully  paid  up,  and  that 
it  is  desired  to  return  5/.  per  share,  but  with  power  to  call  it  up  again. 
In  such  case  the  new  company  will  allot  one  of  its  10/.  shares  credited 
with  5/.  paid  up,  and  will  pay  5/.  in  cash  in  respect  of  each  10/.  share 
in  the  old  company. 

In  cases  of  reconstruction  the  new  company  very  conmionly  takes  the  New  company 
name  of  the  old  one.    This  is  effected  under  Section  20  of  the  Act.  ^  the^old 
See  supra,  p.  47.    Immediately  after  the  special  resolution  to  wind  up,  name. 
&c.,  has  been  passed  by  the  old  company,  the  liquidators  sign  the  proper 
consent  to  the  r^istration  of  the  new  company  by  the  same  name. 
Supra,  p.  210.    The  new  company  is  registered  by  the  old  name  the 
same  or  next  day,  the  agreement  is  forthwith  executed  and  the  new 
company  commences  business,  thus  avoiding  any  stoppage.    Sometimes 
the  name  is  slightly  varied,  and  sometimes  a  perfectly  different  one  is 
chosen  for  the  new  company. 

X  K 
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It  will  be  observed  that  Section  161  only  authorises  a  sale  to  a  com- 
pany.  Hence  a  sale  to  an  individual,  who  is  to  fonn  a  new  companj, 
and  make  such  profit  as  he  can  out  of  the  transaction,  is  not  valid. 
Bird  V.  BinVs  Patent  Sewage  Co.,  9  Ch.  858.  See  Form  213, 
supra. 

But  an  agreement  with  some  person  purporting  to  act  on  behalf  of  an 
intended  company,  for  a  sale  to  him  as  such  agent  or  to  the  company  is 
valid.     In  re  Hester  Jt  Co.,  44  L.  J.  N.  S.  757. 

Section  IGl  does  not  require  that  the  sale  should  be  made  to  a  com- 
pany registered  under  the  Act  of  1862.  The  sale  may  be  to  any 
company,  English  or  foreign.  In  re  Irrigation  Co.  of  Fran/:e,  Ex  parte 
Fox,  6  Ch.  183. 

An  agreement  adopted  by  the  liquidators  of  a  company  pursuant  to 
the  direction  of  the  company  given  by  virtue  of  Section  161  is  valid. 
Southalt  v.  British  Mutiiat  Life  Asmr.  Soc,  11  Eq.  65  ;  6  Ch.  614. 

The  agreement  may  provide  for  the  allotment  of  the  shares,  &a,  to 
the  members  of  the  company  being  wound  up  directly.  See  In  re  City 
and  County  Investment  Co.,  13  C.  Div.  475. 

A  sale  under  S.  161  may  be  made  in  consideration  of  shares  that  are 
only  in  part  credited  as  paid  up.  In  re  City  and  County  Investment  Co., 
13  C.  Div.  475  ;  Imperial  Mercantite  Credit  Association,  12  Eq.  504  ; 
Hester  J:  Co.,  44  L.  J.  757.  But  in  such  case  the  liquidator  should 
take  care  that  the  shares  are  not  allotted  to  him  but  to  the  shareholders 
directly,  otherwise  he  may  be  involved  in  liabilities  which  he  never  con- 
templated.    Dyett's  case,  43  L.  T.  85. 

The  question  whether  upon  a  sale  under  S.  161  the  members  can  by 
special  resolution  determine  the  mode  in  which  the  shares  forming  the 
consideration  for  the  sale  shall,  as  between  diflferent  classes  of  members, 
be  distributed  cannot  be  regarded  as  settled. 

Previously  to  the  decision  of  the  Master  of  the  Rolls  in  Paget  v.  Griffith, 
5  C.  D.  894,  it  was  very  generally  thought  that  the  members  could  so 
determine,  and  many  reconstructions  were  effected  on  that  footing.    For 
example  where  the  capital  of  a  corapimy  was  divided  into  different  classes 
of  shares,  e.y.,  preference  and  ordinary,  it  was  not  uncommon  to  recon- 
struct with  a  view  (^inter  alia)  to  converting  all  the  shares  into  shares  of 
uniform  character.    For  this  purpose  the  relative  value  of  the  shares  in 
the  old  company  (as  a  going  concern)  was  approximately  ascertained, 
and  the  agreement  provided  for  the  allotment  of  the  shares  in  the  new 
company  accordingly,  e.g.,  two  for  every  preference,  and  one  for  every 
ordinary  share.    So,  too,  when  there  were  different  classes  of  shares,  and 
the  company  desired  to  reconstruct  {e.g.,  to  extend  its  powers),  it  was  not 
uncommon  to  adopt  a  scheme  under  which  the  capital  of  the  new 
company  was  similarly  divided,  and  the  members  placed  as  far  as  possible 
in  the  same  position  in  the  new  as  in  the  old  company. 

The  notion  was  that  any  arrangement  approved  by  special  resolution 
was  valid,  even  though  it  might  give  a  particular  class  of  shareholders 
less  than  they  would  have  got  if  the  sale  had  been  for  cash  ;  for  it  was 
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considered  that  dissentients  were  sufficiently  protected  by  being  enabled 
to  claim  the  value  of  their  interests  as  provided  by  s.  161. 

However,  in  Griffith  v.  Pageiy  (5  C.  D.  894  ;  6  C.  D.  514),  the  Master 
of  the  Rolls  was  of  opinion  that  this  could  not  have  been  the  intention 
of  the  Legislature,  because  there  might  be  lunatics,  infants,  persons 
beyond  the  seas,  and  others  unable  to  dissent  in  the  prescribed  manner. 
And  if  this  be  so,  it  follows  that  such  arrangements  as  those  above- 
mentioned  cannot  be  carried  out  except  with  the  consent  of  every  member 
of  the  prejudiced  class. 

No  doubt  if  s.  161  enables  the  members  to  determine  the  mode  of 
distribution,  the  position  of  lunatics  and  others  may  be  prejudiced,  but 
the  same  result  might,  it  would  seem,  ensue  upon  a  sale  undoubtedly 
valid,  e.g,y  in  consideration  of  shares  only  in  part  paid  up.  Such  shares 
might  be  quite  unmarketable  and  yet  a  lunatic  might  not  be  able  to 
dissent.  Moreover,  in  Re  City  and  Count y  InvesUmnt  Co  ,,\Z  C.  Div. 
475,  it  was  held  by  the  Court  of  Appeal  (Jessel,  M.  R.,  &  James  & 
Baggallay,  L.  J  J.)  that  where  a  sale  has  been  made  under  s.  161,  it  is,  in 
the  absence  of  fraud,  valid,  even  as  against  creditors,  unless,  a  winding- 
up  order  is  made  within  a  year.  Yet  there  might  in  such  case  be 
lunatic  and  other  creditors  who  could  not  apply  for  a  winding-up  order 
within  the  year,  and  yet  might  be  seriously  prejudiced.  Why  should 
the  legislature  be  supposed  to  regard  more  carefully  the  interests  of 
lunatic  members  than  those  of  lunatic  creditors  ? 

It  is  submitted  that  it  would  not  be  unreasonable  to  assume  that  the 
legislature  (considering  that  the  righta  of  a  member  who  might  think 
himself  prejudiced  by  a  sale  were  sufficiently  protected  by  giving  him 
power  to  insist  on  his  interest  being  purchased)  did  intend  by  s.  161  to 
enable  the  majority  to  sell  and  to  authorise  the  distribution  of  the 
shares,  &c.,  on  any  terms  they  thought  fit,  and  that  the  possibility 
of  there  being  lunatics  and  others  incapable  of  dissenting  may  be  re- 
garded as  a  cams  omissus. 

By  s.  161  of  the  Act  members  who  dissent  from  the  special  resolution  Time  to 
are  allowed  seven  days  from  the  date  of  the  meeting  at  which  it  was        ° ' 
passed,  i.e.,  the  second  meeting,  within  which  they  must  give  notice  of 
dissent.     For  form  of  notice,  see  infra^  p.  507. 

The  notice  of  dissent  should  not  merely  express  dissent  but  should 
also  require  the  liquidators  either  to  abstain  from  carrying  the  resolution 
into  effect  or  to  purchase  the  member's  interest.  In  re  Union  Bank  of 
Kingaion-upon-HuU,  18  C.  D.  808. 

If  a  dissentient  member  fails  to  give  such  notice,  he  must  either  Paiiun  to 
accept  the  benefit  offered  him  by  the  reconstruction, «.«.,  he  must  become  ^7^  ^^^  ^^ 
an  assenting  member,  or  else  he  entirely  loses  his  beneficial  interest  in 
the  old  company  ;  for  although  he  will  remain  entitled  to  hia  shares  in 
that  company,  yet  they  are  shares  in  a  mere  husk,  for  the  whole  of  the 
assets  of  the  old  company  are  made  over  to  the  new  company. 

It  was  at  one  time  contended  that  if  a  dissentient  member  did  not  Dissentient 
express  his  dissent  within  the  prescribed  period  he  was  bound  by  the  ^^^  ^*^^  ^ 
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take  shares  in  Bale  OF  arrangement,  and  was  consequently  under  an  obligation  to  accept 
new  company,  ^jij  shares  or  other  interest  in  the  purchasing  company,  which  were 
thereby  to  be  allotted  to  him  ;  but  this  notion  was  very  soon  exploded, 
and  it  is  now  settled  that  the  provision  in  Section  161,  that  the  sale 
shall  be  binding,  merely  means  that  a  dissentient  member  cannot 
impeach  the  sale.  He  must  either  assent  or  dissent  in  the  prescribed 
manner,  or  simply  lose.  Los's  Casey  13  W.  R.  883  ;  84  L.  J.  Ch.  609  ; 
Hi{fg's  Ca^e,  2  H.  &  M.  657;  MariirCs  Ga^,  2  H.&  M.  669;  Fox' a  Casey 
()  Ch.  183  ;  Southall  v.  British  Mutual  Life  Assurance  Soc.,  6  Ch.  614, 
But  see  Griffith  v.  Paget,  5  C.  D.  894  ;  6  C.  D.  514. 

Where  any  question  arises  as  to  whether  a  member  has  dissented  in 
time,  application  can  be  made  to  the  court  to  decide  the  point  under  s. 
138  of  the  Act :  Be  Union  Ba?ik  of  Kingston-upon-Hull,  13  C.  D.  808.  In 
the  case  last  mentioned,  the  application  was  by  motion,  but  the  following 
order  was  made  in  a  similar  case  upon  an  application  by  summons: — 


Form  621  >       Upon  the  application  of  and ,  the  liquidators  of  the  aboye-named 

z~:  company,  that  the  court  might  determine  whether  F.  of ,  wa«  a  member  of  the 

summons  aa  to  company  who  had  in  manner  mentioned  in  s.  161  of  the  Companies  Act,  1862,  expressed 
dissentient.  ^^^  dissent  from  the  special  resolution  passed  by  the  company  on  the  26th  of  June 
last,  and  confirmed  on  the  13th  July  last,  in  writing  addressed  to  the  liquidators  of  the 
said  company  or  one  of  them,  and  left  at  the  registered  office  of  the  company  not 
later  than  7  days  after  the  date  of  the  meeting  at  which  such  special  resolution  was 
passed,  and  that  in  case  the  court  should  decide  that  the  said  F.  has  so  expressed 
his  dissent,  the  applicants,  as  such  liquidators  as  aforesaid,  might  have  14  days* 
notice,  from  the  date  of  such  decision,  to  appoint  an  arbitrator  consequent  upon 
the  notice  of  the  said  F.,  dated  the  27th  Dec.  1877,  and  that  the  said  F.  might  be 
ordered  to  pay  the  costs  of  such  application,  and  upon  hearing,  the  solicitors  for 
the  applicants  and  for  the  said  F.,  and  upon  reading,  &c.,  the  judge  being  of 
opinion  that  the  shareholder  F.  is  not  a  dissentient,  within  the  meaning  of  the  said 
section,  doth  order  that  the  said  F.  pay  to  the  applicants  their  costs  of  and  con- 
sequent of  the  application  [to  be  taxed].  Direct  United  State»  Cable  Co.f  M.  R., 
26  Feb.  1878.    A.  679. 


Payment  to 
difeentient. 


Arbitration. 


Interest. 


A  member  who  has  duly  dissented  is  entitled  to  have  the  purchase- 
money  for  his  interest  paid  to  him  ;  and,  whin  it  has  been  ascertained, 
he  has  a  right  of  action  against  the  company.  Be  Bosaz  v.  Anglo-Italian 
Bank,  4  Q.  B.  462. 

The  price  to  be  paid  to  dissentients  is  in  default  of  agreement  to  be 
ascertained  by  arbitration,  but  if  the  articles  contain  provisions  for 
arbitration,  it  is  not  necessary  to  resort  to  the  Companies  Clauses  Con- 
solidation Act,  1845,  as  provided  by  Section  162  of  the  Act  of  1862  : 
the  arbitration  should  proceed  in  accordance  with  the  articles.    S.  C. 

No  interest  is  payable  upon  the  purchase  money  until  the  amount  has 
been  ascertained  and  a  demand  for  payment  made.  In  re  United  States 
Cadle  Co,,  48  L.  J.  666. 

A  dissentient  member  whose  interest  has  been  purchased  under  S.  161 
does  not  thereby  escape  from  hability  towards  the  creditors  of  the  com- 
pany which  is  being  wound  up.     Vining's  Case,  6  Ch.  601. 

But  it  would  seem  that  if  a  winding-up  order  is  not  made  within  a 


RECONSTRUCTION.  501 

year,  the  members  of  the  sellmg  company  cease  to  be  under  any  liability 
to  the  creditors.    In  re  City  and  County  Investment  Co.,  13  C.  Div.  475. 

As  to  the  source  from  whence  the  funds  to  pay  dissentient  members  is  whence  fund 
to  come  :  according  to  the  above  plan  the  new  company  is  bound  by  the  ^  w  ^" 
agreement  to  provide  them.    It  is  necessary  to  impose  this  obligation  come, 
on  the  new  company  because,  by  the  agreement,  the  old  company  is  to 
sell  all  its  property. 

A  mode  of  reconstruction  sometimes  adopted  is  to  provide  by  the 
agreement  for  the  allotment  of  the  share  consideration  to  the  liquidators 
or  their  nominees,  instead  of  to  the  members  directly,  and  not  to  insert 
any  provision  requiring  the  new  company  to  pay  the  dissentients.  The 
special  resolution  of  the  old  company  in  such  case,  besides  sanctioning 
the  agreement,  will  direct  the  liquidators  of  the  old  company  to  raise  the 
funds  to  pay  dissentients  by  the  sale  of  a  sufficient  number  of  the  shares 
in  the  new  company  to  be  allotted  pursuant  to  the  agreement,  and  to 
distribute  the  residue  of  such  shares  among  the  assenting  members. 
But  the  former  is  the  most  convenient  plan.  The  result  in  either  case 
is  the  same. 

Care  should  be  taken  so  to  frame  the  agreement  that  dissentient  mem-  Secori^  of 
bers  shall  have  sufficient  security  for  the  payment  of  the  purchase-money  ^j^^*°*^ 
for  their  interests ;  otherwise  there  will  be  risk  of  legal  proceedings.  gard«d. 
See  mfra,  Form  622,  cl.  8,  and  In  re  Hester  ^  Co,y  44  L.  J.  K  S. 
757  ;  W.  N.,  1875,  179. 

Where  the  selling  company  has  uncalled  capital  it  would  seem  from 
the  above  case  that  such  a  clause  is  unnecessary.  It  may,  however,  be 
doubted  how  &r  this  is  consistent  with  the  principles  laid  down  in  Clinch 
V.  Financial  Corporation,  4  Ch.  120,  and  infra,  p.  516. 

The  validity  of  a  special  resolution  sanctioning  a  sale  or  arrangement  Notice  calling 
under  Section  161,  essentially  depends  on  the  sufficiency  of  the  notices  J^*^j^i 
given  convening  the  meetings.    They  ought  to  give  the  members  either  resolution, 
direct  or  indirect  notice  that  the  transaction  is  to  be  effected  under  Sec- 
tion 161.    Imperial  Bank  of  Chma,  ^c,  v.  Bank  of  Hindustan,  j-c,  6 
Eq.  91 ;  Fax's  Case,  6  Ch.  176.    A  notice  which  states  {inter  alia)  that 
a  resolution  is  to  be  proposed  authorising  the  liquidators  to  sell  the  assets 
to  another  company  and  to  accept  compensation  in  shares  is  probably 
sufficient ;  but  the  usual  plan  now  is  to  refer  expressly  to  Section  161. 
This  precludes  all  doubt.      Of  course,  the  reference  to  Section  161 
may  be  either  in  the  notice  or  in  the  accompanying  circular  (if  any). 

The  agreement  with  the  new  company  must,  if  it  provides  for  the  Aa  to  filing 
issue  of  paid  up  shares,  be  filed  pursuant  to  the  25th  Section  of  the  Com-  *«™«ment. 
panics  Act,  1867.    See  supra,  p.  12. 

It  is  also  not  unusual  to  ffle  subsequent  agreements  between  the  new 
company  and  the  members  of  the  old  company  to  whom  shares  are 
allotted  specifying  the  shares  allotted.  But  having  regard  to  the  decision 
in  Carting's  Case,  1  C.  Div.  115,  and  other  cases  cited  supra,  p.  18,  it 
would  seem  that  the  filing  of  the  principal  agreement  is  sufficient. 

However,  it  may  be  expedient  to  file  a  subsequent  agreement  to  identify 
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Remuneration 
of  liquidators. 

Alteration  of 
articles  in 
derogation  of 
rights  of  dis- 
sentients. 


Confinnation 
of  invalid 
resolution. 


Order  to  wind 
up. 


Company  may 
register  with 
a  yiew  to  re- 
construction. 


Reconstruc- 
tion in  wind- 
ing up  sub- 
ject to 
Buperyision. 


the  shares  allotted  to  each  member  of  the  old  companj.    See  suprOy 
p.  11. 

The  liquidators,  in  a  wiudiiig  up  for  the  purpose  of  reconstruction, 
generally  act  without  remuneration,  or  for  a  small  fee. 

A  company  cannot,  by  an  alteration  in  its  articles,  made  in  contem- 
plation of  a  winding  up  and  proceeding  under  Section  161  of  the  Act, 
deprive  dissentient  members  of  the  right  given  them  by  that  Section. 
Ex  parte  Fox,  6  Ch.  176.  There  seems,  however,  no  reason  why  the 
lights  of  dissentient  members,  under  Section  IGl,  should  not  be  restricted 
by  the  articles  as  originally  framed.     See  supra^  p.  141. 

Where  the  special  resolution  sanctioning  an  agreement  for  a  sale  under 
Section  101  is  invalid  for  want  of  proper  notice,  the  transaction  can, 
nevertheless,  be  confirmed.  Fox's  Case,  6  Ch.  176.  In  order  to  effect 
this,  the  liquidators  must  call  the  necessary  meetings  and  procure  the 
members  to  pass  proper  special  resolutions. 

It  will  be  remembered  that  Sec.  161  provides  that  if  an  order  be  made 
within  a  year  for  the  winding  up  the  company  by  or  subject  to  the 
supervision  of  the  Court,  the  resolution  shall  not  be  of  any  validity 
unless  sanctioned  by  the  Court. 

Any  company  not  formed  or  registered  under  the  Act  of  1862,  but 
which  is  capable  of  being  registered  under  that  Act,  may  effect  a  recon- 
stniction  under  Section  161.  In  order  to  do  this  it  will  register  under 
the  Act,  and  the  reconstruction  may  then  be  carried  into  effect  as  above 
mentioned.  It  is  no  objection  that  the  registration  was  made  expressly 
with' a  view  to  winding  up  and  selling  under  Section  161.  Southall  v. 
Briiish  Mutual  Life  Assurance  Society,  6  Ch.  614. 

The  reconstruction  of  a  company  may  be  effected  under  Section  161 
in  a  winding  up  subject  to  supervision,  as  well  as  in  a  purely  voluntary 
winding  up.    In  re  Imperial  Mercantile  Credit  Association,  12  Eq.  504. 

And  in  a  winding  up  by  or  under  the  supervision  of  the  court  a  re- 
construction may  be  effected  by  a  sale  under  s.  95  of  the  Act  to  a  new 
company.  Jn  re  Agra  and  Masierman's  Bank,  12  Eq.  409  ;  15  W.  R. 
554.  Where  a  company  gets  into  difficulties  a  reconstruction  and  an 
arrangement  with  creditors  under  the  Act  of  1870  are  not  uncommonly 
effected  at  the  same  time.    See  infra, '' Arrangements." 
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AGREEMENT    between  Liquidatoes   of  Old  Company  and  New  Form  622, 
Company  with  a  view  to  the  Reconstruction  of  the  Old  Company.    Agreement 

with  a  view 

AN  AGREEMENT  made  the day  of between  the  A.  to  reconstruc- 

Company  Limited  (hereinafter  called  the  old  company)  and and  ^  °*. 

,  the  liquidators  thereof,  of  the  one  part,  and  the  A.  Company 

Limited  (hereinafter  called  the  new  company)  of  the  other  part. 

Whereas  the  old  company  was  incorporated  in  the  year under  ^«^i**J«" 

the  Companies  Acts,  1862  and  1867,  with  a  nominal  capital  of  100,000/., 
divided  into  10,000  shares  of  10?.  each  ;  And  whereas  the  whole 
of  the  said  shares  have  been  issued  and  the  sum  of  5Z.  per  share 
stands  credited  in  the  books  of  the  old  company  as  having  been  paid 
up  thereon ;  And  whereas  by  special  resolution  of  the  old  company 
passed  and  confirmed  at  extraordinary  general  meetings  thereof,  held 

respectively  the day  of and  the day  of y  it  was  resolved 

(1)  That  the  company  should  be  wound  up  voluntarily  and  that  the 
said and should  be  and  they  were  thereby  appointed  liquida- 
tors for  the  purposes  of  such  winding  up.  (2)  That  the  said  liquidators 
should  be  and  they  were  thereby  authorised  to  consent  to  the  registration 

of  a  new  company  to  be  named  The Company  Limited  with  a 

memorandum  and  articles  of  association  as  therein  mentioned  ;  and  (3) 
That  the  draft  agreement  in  the  resolution  referred  to  (being  the  draft 
of  these  presents)  should  be  and  the  same  was  thereby  approved,  and 
that  the  said  hquidators  should  be  and  they  were  thereby  authorised  to 
enter  into  an  agreement  with  such  new  company  (when  incorpomted)  in 
the  terms  of  the  said  draft  and  to  carry  the  same  into  effect :  And 
WHEREAS,  pursuant  to  the  resolution  aforesaid,  the  new  company  has 
since  been  incorporated  under  the  Companies  Acts,  1862  to  1880,  with 
a  nominal  capital  of  SOfiOOl.,  divided  into  10,000  shares  of  5Z.  each  : 
And  whereas  by  the  articles  of  association  of  the  new  company,  it  is 
provided  that  the  same  company  shall  forthwith  execute  the  agreement 
therein  referred  to,  being  these  presents  :  Now  it  is  hereby  agreed 

AS  FOLLOWS  : 

1.  The  old  company  and  its  liquidators  shall  sell,  and  the  new  com-  Agreement 
pany  shall  purchase  :  all  and  singular  the  goods,  chattels,  monies,      ^®' 
credits,  debts,  bills,  notes,  and  things  in  action  of  the  old  company,  and 


504 


KECONSTRUCTION. 


Form  622. 


New  company 
to  pay  debts, 
&c.,  of  old 
company. 


New  company 
to  pay  costs 
of  winding  up 
old  company. 


Shares  in  new 
company  to 
be  allotted  to 
membeis  of 
old  company. 


the  undertaking,  business,  and  goodwill  thereof,  with  the  ftdl  benefit 
of  all  contracts  and  agreements,  and  of  all  securities  in  respect  of  the 
said  things  in  action,  to  which  the  old  company  is  entitled,  and  all 
other  the  real  and  personal  property  of  the  old  company  whatsoever  and 
wheresoever ;  subject  nevertheless  as  to  all  the  said  premises  to  the 
several  mortgages,  charges,  liens,  and  incumbrances  affecting  the  same  or 
any  part  thereof. 

2.  As  a  part  of  the  consideration  for  the  said  sale  the  new  company 
shall  pay,  satisfy,  and  discharge  all  the  debts,  liabilities,  and  obligations 
of  the  old  company  whatsoever,  and  shall  adopt,  perform,  and  fulfil 
all  contracts  and  engagements  now  binding  on  it,  and  shall  at  all  times 
keep  the  old  company,  its  liquidators,  and  contributories,  indemnified 
against  such  debts,  liabilities,  obligations,  contracts,  and  engagements 
and  against  all  actions,  proceedings,  costs,  damages,  claims,  and  demands 
in  respect  thereof. 

3.  As  a  further  part  of  the  consideration  of  the  said  sale,  the  new 
company  shall  pay  and  at  all  times  hereafter  keep  the  old  company,  its 
liquidators,  and  contributories,  indemnified  against  all  the  costs  and  ex- 
penses of  and  incident  to  the  winding  up  of  the  old  company,  and  of 
carrying  the  said  sale  into  effect. 

4.  As  the  residue  of  the  consideration  for  the  said  sale  every  member 
of  the  old  company  shall,  in  respect  of  each  share  therein  held  by  him, 
be  entitled  to  require  the  new  company  to  allot  to  him,  or  to  his  nomi- 
nee or  nominees,  one  5Z.  share  in  the  new  company  with  the  sum  of  5?. 
credited  as  having  been  paid  up  thereon,  and  any  member  of  the  old 
company  who  shall  take  the  benefits  by  this  clause  offered  to  him,  shall 
accept  the  same  in  full  satisfaction  and  discharge  of  all  claims  and 
demands  in  respect  of  his  interest  in  the  assets  of  the  old  company. 

Sappoee  the  shares  in  the  old  compaDj  to  be  lOl.y  fully  paid-up,  aud  that  it  is 
desired  to  return  5/.  per  share  to  the  members.  In  such  case,  if  the  new  company 
is  to  have  power  to  caU  up  the  amount  again,  the  clause  will  provide,  that  every 
member,  &c.,  shall  be  entitled,  &c.,  "  to  require  the  new  company  to  pay  to  him  the 
sum  of  51.  in  cash,  and  to  allot  to  him  or  to  his  nominee  or  nominees  one  lOl,  share 
in  the  new  company,  with  the  sum  of  51,  credited  as  having  been  paid  up  thereon." 
If  the  new  company  is  not  to  have  power  to  call  up  the  51.  again,  the  shares  will  be 
5/.  each,  and  will  be  aUottcd  as  fully  paid-up.  Of  course,  instead  of  cash,  debentures 
or  other  securities  may  be  issued. 

Sometimes  where  the  shares  in  the  selling  company  are  not  all  paid  up,  the  latter 
part  of  Clause  4  above  runs  thus :  "  With  the  same  amount  credited  as  paid  up 
thereon  as  stands  credited  in  the  books  of  the  old  company  as  having  been  paid  up 
on  the  share  in  respect  whereof  the  same  is  aUotted." 

And  sometimes  the  clause  is  expressed  thus :  "As  the  residue  of  the  consideration 

for  the  said  sale,  the  new  company  shaU  allot shares  in  the  capital  of  the  new 

company  in  such  manner  as  the  Uquidators  of  the  old  company  shaU  direct,  to  the 
intent  that  such  shares  shall  be  divided  as  nearly  as  may  be  among  the  members 
or  contributories  of  the  old  company,  according  to  their  rights  and  interests  in  the 
assets  of  that  company." 

Where  the  agreement  provides  for  the  allotment  of  the  shares  to  the  Uquidatois, 
and  such  shares  are  only  to  be  in  part  credited  as  paid  up,  it  may  be  well  to  inasrt 
a  clause  providing  that  "  The  liquidators  of  the  old  company  shall  not  be  bound 
to  accept  an  allotment  of  any  of  the  shares  mentioned  in  clause  — —  hereof,  which 
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they  shall  not  require  for  aUoiment  to  the  members  of  the  old  company,  in  ac-  Poim  622 

cordance  with  that  claane,"  or  to  provide  that  the  allotment  shall  be  made  "  upon 

the  request "  of  the  liquidator.  Unless  this  is  done,  it  may  be  contended  that  the 
liquidator  is  bound  personally  to  take  the  shares,  and  this  might  involve  him  in 
liabiUties.    J>yetr$  cote,  43  L.  T.  85. 

5.  If  the  liquidators  of  the  old  company  shall,  in  order  to  carry  the  Provision  for 
said  sale  into  effect,  have  occasion  to  purchase  the  interest  of  any  mem-  Jl^ntlentjj. 
ber  of  the  old  company,  then  and  in  every  or  any  such  case  the  new 
company  shall  be  relieved  from  the  obligation  imposed  on  it  by  Clause  4 

hereof  as  regards  such  member,  but  shall  pay  to  the  liquidators  for  the 
purpose  of  effecting  such  purchase  such  sum  as,  by  arbitration  between 
the  old  company  and  such  member,  or  by  agreement  made  with  the 
sanction  of  the  new  company  between  him  and  the  liquidators  of  the 
old  company,  shall  be  determined  to  be  the  price  payable  in  respect  of 
such  purchase. 

6.  The  new  company  shall  accept,  without  investigation,  such  title  as  Title 
the  old  company  has  to  all  the  real  and  personal  property  and  premises  **^^ 
agreed  to  be  hereby  sold. 

7.  The  old  company  and  its  liquidators  shall,  as  soon  as  conveniently  Delivery, 
may  be  (but  without  prejudice  to  Clause  8  hereof),  execute  and  do,  at 

the  expense  of  the  new  company,  all  such  assurances  and  things  as  shall 
be  reasonably  required  by  the  new  company  for  vesting  in  it  the  said 
property  agreed  to  be  hereby  sold,  or  any  part  thereof,  and  giving  to  it 
the  full  benefit  of  this  agreement ;  and  in  the  meantime  (subject 
as  aforesaid),  the  old  company  shall  stand  possessed  of  the  property 
agreed  to  be  hereby  sold  in  trust  for  the  new  company,  and  it  shall  be 
lawful  for  that  company  in  the  name  or  names  of  the  old  company  or 
its  liquidators,  but  keeping  them  indenmified  against  all  costs  and 
damages  which  might  arise  thereby,  to  bring,  take,  and  defend  actions 
and  proceedings,  and  to  do  all  other  things  which  shall  be  necessary 
or  expedient  for  obtaining  the  full  benefit  of  the  said  sale. 

8.  Provided  always  that  the  old  company  and  its  liquidators  shall  Lien  in  favour 
shall  have  a  lien  upon  the  whole  of  the  property  agreed  to  be  hereby  sold  Jj^ntT*'* 

for  all  monies  (if  any)  payable  by  the  new  company  under  Clause  5 
hereof,  and  until  the  same  shall  have  been  paid  the  said  liquidators  shall 
be  at  liberty  to  retain  the  possession  of  all  or  any  part  of  the  said  pro- 
perty, and  thereout  at  their  discretion  to  raise  and  pay  such  monies  or 
any  part  thereo£ 

As  to  this  clause,  see  supra  ^  p.  501. 

9.  Notwithstanding  anything  herein  contained,  if,  in  order  to  carry  Power  to 
the  said  sale  into  effect,  it  would  be  necessary  for  the  liquidators  to  '^*'*^- 
purchase  the  interests  of  members  holding  more  than shares  in  the 

old  company,  the  new  company  shall  be  at  liberty  by  notice  in  writing, 
addressed  to  the  liquidators  of  the  old  company  and  left  at  the  regis- 
tered ofiice  of  that  company,  to  rescind  this  agreement. 

This  clause  is  not  at  all  unusual.    There  might  happen  to  be  so  many  diseentient 
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Form  622.  "^^^'^^^^  of  the  old  company  that  the  new  com{>any  coalrl  not  find  the  means  to 
pay  them  off,  and  in  such  ca8c  it  is  convenient  to  give  a  power  of  rescission. 

Agreement  10.  Thcsc  presents  are  intended  to  operate  as  an  agreement  only, 

M  conve^.™*^  and  not  b&  a  conveyance,  transfer,  or  assignment. 

ance. 

This  clause  is  frequently  used  in  such  agreements  presumably  in  order  to  prevent 
any  doubt  whether  the  instrument  is  liable  to  ad  valorem  duty  as  a  conveyance  or 
transfer  of  any  part  of  the  property.    See  Tilsley,  188  et  teg. 

An  arbitration  clause  is  sometimes  inserted,  although  some  doubt  has  been  felt 
as  to  its  validity.  However,  in  Southall  v.  BritUh  Mutual  Life  Asturan^  Soc, 
G  Ch.  CI 4,  James,  L.  J.,  was  of  opinion  that  an  arbitration  clause  did  not  invalidate 
an  agreement  for  a  sale  pursuant  to  Section  161  of  the  Act,  and  Mellish,  L.  J., 
concurred, 

11.  Until  the  dissolution  of  the  old  company,  the  new  company  shall 
at  its  own  expense  produce  and  show  at  such  times,  and  to  such  per- 
sons, and  in  such  places  as  the  liquidator  for  the  time  being  of  the 
old  company  shall  require,  all  the  books,  documents,  and  papers  of 
the  old  company  agreed  to  be  hereby  sold. 

A  clause  as  above  is  sometimes  inserted  and  appears  desirable.  SUher  Co.,  12  C. 
D.  717. 

In  witness  whereof  the  said  companies  have  caused  their  respective 
common  seals  to  be  hereunto  affixed,  and  the  said  liquidators  have 
respectively  set  their  hands  hereto,  the  day  and  year  first  above  written. 

The  resolutions  in  the  above  case  would  be  as  follows : 


Resolutions 
with  a  view 
to  recon- 
struction. 


Form  623.  (1.)  That  the  company  be  wound  up  voluntarily,  and  that  A.  B.  and 
CD.  be,  and  they  are  hercby  appointed  liquidators  for  the  purpose 
of  such  winding  up. 

(2.)  That  the  said  liquidators  be  and  they  are  hereby  authorised  to 
consent  to  the  registration  of  a  new  company,  to  be  named  The  A.  Com- 
pany, Limited,  with  a  memorandum  and  articles  of  association  which 
have  already  been  prepared  with  the  pri\'ity  and  approval  of  the  direc- 
tors of  this  company. 

(8.)  That  the  draft  agreement  submitted  to  this  meeting  and  ex- 
pressed to  be  made  between  this  company  and  its  liquidators  of  the  one 

part,  and  The Company,  Limited,  of  the  other  part,  be,  and  the 

same  is  hereby  approved,  and  that  the  said  liquidators  be,  and  they  are 
hereby  authorised  to  enter  into  an  agreement  with  such  new  company 
(when  incorporated)  in  the  terms  of  the  said  draft,  and  to  carry  the  same 
into  effect. 

In  some  cases  it  is  thought  expedient  to  frame  the  first  lesolation  thus :  '*  That 
it  is  desirable  to  reconstruct  the  company,  and  that,  with  a  view  thereto,  the 
company  be  wound  up,  &c."  [as  above]. 

Where  the  new  company  is  not  to  bear  the  same  name  as  the  old  company, 
resolution  (2)  can  be  varied.  Sometimes  it  is  resolved  '^  that  the  liquidators  be 
authorised  to  consent  to  any  variation  in  the  terms  of  the  agreement  which  they 
may  think  fit,"  and  "  occasionally  the  liquidators  are  authorised  to  make  or  enter 
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into  any  such  sale  or  arrangement  as  is  contemplated  by  s.  161  of  the  Compa^.ies 

Act,  1862,  and  in  particular  to  enter  into  an  agreement  with  The Company 

Limited,  for  the  sale  to  that  company  of  this  company's  business  and  assets  upon 
the  terms  set  forth  in  the  draft  agreement  submitted  to  the  meeting.** 

The  following  is  an  example  of  the  form  of  notice  to  be  used  where  a  member 
dissents  pursuant  to  s.  161  of  the  Act. 


In  the  matter  of  the  Companies  Act,  1862.  Form  623a. 

And  in  the  matter  of  The Company  Limited.  Notice  of 

To and the  liquidators  of  the  above-named  company.  sujmt^to*"^ 

Take  notice  that  I  dissent  from  the  special  resolutions  of  the  com-  s.  161. 
pany  passed  and  confirmed  at  general  meetings  thereof,  held  respec- 
tively on  the day  of and day  of .  And  I  hereby  require 

you  either  to  abstain  from  carrying  such  resolution  into  effect,  or  to 
purchase  the  interest  in  the  said  company  held  by  me,  at  a  price  to 
be  determined  in  accordance  with  Section  162  of  the  aboye-mentioned 
Act. 
Dated,  &c.  A.  B.  of . 

See  Anglo-Italian  Bank  r.  De  Boms,  L.  R.  2  Q.  B.  452 ;  De  Bosaz  t.  AnglO' 
Italian  Bank,  L.  R.  4  Q.  B.  462,  and  supra,  pp.  499. 


AGREEMENT  for  Reconstruction  sanctioned  by  the  Court  in  the  Form  624. 
Winding-up  of  The  Imperial  Mercantile  Credit  Association. 

The  following  is  a  copy  of  an  agreement  which  was  sanctioned  by  the  Conii  of 
Chancery.  See  In  re  Imperial  Mercantile  Credit  AMOciation,  12  Eq.  604.  It  was 
framed  with  the  greatest  care,  and  has  since  served  as  the  basis  of  many  other 
reconstruction  agreements. 

ARTICLES  OF  AGREEMENT  under  eeal  made   the   19th   day  Parties. 

of  July,  1871,  between  Sir  W.  J.,  of ,  W.  M.,  of ,  F.  F.  of 

,  and  A.  C.  S.,  of ,  of  the  one  part,  and  the  Imperial  Credit 

Company,  Limited,  of  the  other  part :  Whereas  the  Imperial  Mercan-  Redtals. 
tile  Credit  Association,  Limited  (hereinafter  called  the  old  company), 
has  a  nominal  capital  of  5,000,000/.,  divided  into  100,000  shares  of  50/. 
each :  And  whereas  a  special  resolution  for  the  Toluntary  winding  up 
of  the  old  company  was  passed  and  confirmed  at  general  meetings 
thereof,  held  respectively  on  the  28th  day  of  May  and  the  14th  day 
of  June,  1866;  Ain>,  by  an  order  of  his  Honour  the  then  Vice- 
chancellor  Wood,  made  on  the  26th  day  of  June,  1866,  it  was  ordered 
that  the  said  voluntary  winding  up  should  be  continued,  but  subject  to 
the  supervision  of  the  High  Court  of  Chancery :  And  whereas  by  calls 
made  partly  before  and  partly  nnder  the  said  winding  up,  the  shares  in 
the  old  company  have  been  called  up  to  the  amount  of  27/.  10«.  in  all, 
leaving  22/.  10«.  per  share  still  uncalled  thereon:  And  whereas  by 
means  of  such  calls,  of  the  assets  realised,  and  of  temporary        s  made 
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Form  624.  to  the  old  company  or  its  liquidators,  the  debts  proved  against  or 
admitted  by  the  old  company,  other  than  those  due  in  respect  of  such 
loans,  have  all  been  paid,  except  so  fai*  as  any  of  the  creditors  of  the  old 
company  have  omitted  to  receive  any  of  the  instalments  which,  how- 
ever, are  lying  ready  to  be  paid  them :  And  whereas  the  old  company 
is  under  a  liability  to  provide  certain  sums  of  money  for  the  completion 
of  certain  railway  works  in  which  it  is  interested :  And  whereas  at  the 
said  meeting  of  the  said  shareholders  of  the  old  company,  held  on  the 
14th  day  of  June,  1866,  a  committee  was  appointed  for  the  purpose  of 
assisting  and  advising  the  liquidators  in  the  administration  of  the  estate 
of  the  old  company ;  and  such  committee  is  now  composed  of  the  parties 
hereto  of  the  former  part :  And  w^hereas  by  a  circular  addressed  to  the 
said  shareholders,  and  dated  the  6th  day  of  July,  1870,  the  said  com- 
mittee proposed  the  formation  of  a  new  company,  which  should  take  over 
the  assets  of  the  old  company  remaining  unrealised,  according  to  a  plan 
explained  in  the  said  circular :  And  whereas  by  a  resolution  passed 
unanimously  at  a  meeting  of  the  said  shareholders,  held  on  the  4th  day 
of  July,  1870,  the  said  plan  was  approved  of,  subject  to  such  modifica- 
tions in  the  details  as  the  said  committee  might  sanction  ;  And  a  very 
large  number  of  the  said  shareholders  also  individually  signified  their 
approval  of  the  same  plan,  subject  to  such  modifications  ajs  aforesaid : 
^Vnd  whereas,  after  application  had  been  made  to  the  High  Court  of 
Chancery  for  its  sanction  of  an  agreement  intended  to  carry  the  said 
plan  into  effect,  certain  modifications  were  made  in  that  agreement, 
which,  as  so  modified,  was  approved  by  a  special  resolution  of  the  old 
company,  passed  and  confirmed  at  general  meetings  thereof,  held  respec- 
tively on  the  12  th  and  81st  days  of  May,  1871 :  And  whereas  upon  the 
further  hearing  of  the  said  application  on  the  12th  day  of  June,  1871, 
the  Vice-Chancellor  Bacon,  to  whose  branch  of  the  High  Court  of 
Chancery  the  winding  up  of  the  old  company  is  attached,  approved  of 
the  said  agreement  as  so  modified :  And  whereas  the  Imperial  Credit 
Company,  Limited  (hereinafter  called  the  new  company),  has  since  been 
incorporated  under  the  Companies  Acts,  1862  and  1867 ;  and  the  parties 
hereto  of  the  former  part,  acting  so  far  as  they  lawfully  may  on  behalf 
of  the  old  company,  have  entered  into  this  agreement,  the  terms  of  which 
correspond  with  those  of  the  said  agreement  so  approved  as  aforesaid, 
and  intend  to  apply  for  the  sanction  of  the  High  Court  of  Chancery  to 
be  formally  given  it :  Now  these  presents  witness  that  it  is  hereby 
mutually  agreed  as  follows  :— 

1.  The  parties  hereto  of  the  former  part  do  not  in  any  case  personally 
undertake  any  liability  hereunder,  nor  shall  the  new  company  be  bound 
hereby  further  than  as  this  agreement,  either  as  it  now  stands  or  with 
any  modifications,  shall  by  the  High  Court  of  Chancery  be  sanctioned 
and  ordered  to  be  carried  into  effect  by  the  liquidators  of  the  old 
company. 

2.  Subject  to  the  foregoing  condition  as  to  the  binding  force  of  this 
agreement,  the  old  company  shall  sell  to  the  new  company  which  shall 


The  agree- 
ment is  con 
ditional. 


Agreement  to 
BeU. 
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purchase  :  All  and  singular  the  real  and  personal,  and  heritable  or  move-  form  624. 
able,  property,  eflfects,  and  things  in  action  belonging  to  the  old  company, 
of  what  nature  or  kind  soever,  and  wheresoever  situate  or  recoverable, 
together  with  the  full  benefit  of  all  securities,  real  or  personal,  heritable 
or  moveable,  held  by  the  old  company  for  any  of  the  said  things  in  action; 
such  sale  expressly  including  all  cash  balances  in  the  hands  of  the  old 
company  or  of  its  liquidators,  or  at  the  credit  of  any  banking  account  of 
the  said  liquidator,  all  arrears  of  calls  on  the  shares  of  the  old  company 
up  to  the  said  amount  of  27/.  10«.  per  share,  and  all  sums  of  money  re- 
coverable on  the  ground  of  misfeasance  or  breach  of  trust  (a)  from  any 
directors  of  the  old  company  or  other  persons,  whether  the  same  be  or 
not  the  subject  of  any  Chancery  suit  nowpending,  but  saving  and  reserving 
to  the  old  company  its  uncalled  share  capital,  and  to  the  said  liquidators 
the  power  in  the  meantime  before  this  agreement  shall  have  become 
binding  on  them,  at  their  discretion,  to  realise  for  the  ultimate  benefit  of 
the  old  or  new  company,  as  the  case  may  be,  all  or  any  part  of  the  pro- 
perty, effects,  and  things  in  action  hereby  agreed  to  be  sold,  or  the  se- 
curities for  the  same. 

(a).  Where,  upon  a  reconstruction,  the  old  company  had  transferred  to  the  new 
one  all  its  "  property,  estates,  and  effects,  with  the  appurtenances,*'  including  a 
mortgage,  **  with  the  benefit  of  all  securities  "  for  the  amount  due,  it  was  held 
that  a  right  of  action  which  the  old  company  had  against  one  of  its  directors 
for  breach  of  trust,  in  respect  of  the  mortgage,  did  not  pass  to  the  new  com- 
pany. New  WestmiMter  Brewery  t.  Hannah^  W.  N.  1876,  215  ;  affirmed  on 
appeal. 

8.  The  old  company  and  its  liquidators,  immediately  on  this  agree-  Delivery, 
ment  becoming  binding  on  them,  shall  deliver  to  the  new  company  all 
such  parts  of  the  said  property,  effects,  things  in  action,  and  securities 
as  shall  be  capable  of  delivery,  and  they  shall,  at  the  cost  of  the  new 
company,  execute  and  do  all  such  conveyances,  assignments,  power  of 
attorney,  instruments,  and  things,  as  the  new  company  shall  from  time 
to  time  reasonably  require  for  carrying  the  said  sale  into  effect,  either  as 
to  the  whole  or  as  to  any  part  or  parts  of  the  property,  effects,  things  in 
action,  and  securities,  herein  comprised,  the  same  to  be  settled,  in  case 
of  difference,  by  and  in  the  chambers  of  the  judge  to  whose  branch  of 
the  High  Court  of  Chancery  the  winding  up  of  the  old  company  is 
attached  ;  and,  in  the  meantime,  it  shall  be  lawful  for  the  new  company, 
in  the  name  or  names  of  the  old  company,  or  its  liquidators,  but  keeping 
them  indemnified  against  all  costs  and  damages  which  might  arise  there- 
by, to  bring  and  defend  actions  and  suits,  and  do  all  other  things,  either 
in  England  or  elsewhere,  which  shall  be  necessary  or  expadieiit  for 
obtaining  the  full  benefit  of  the  said  sale. 

4.  As  a  part  of  the  consideration  for  the  said  sale,  the  new  company  Debts  of  old 
shall  satisfy  all  the  outstanding  debts  and  liabilities  of  the  old  company  company  to 

be  Dftid  by 

(including  the  temporary  loans  aforesaid) ;  as  to  the  said  loans,  by  pay-  newone. 
ing  the  same  according  to  the  terms  on  which  they  have  been  respectively 
granted ;  as  to  any  instalments  which  any  creditors  of  the  old  company 
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Form  624. 


Costs  of  wind- 
ing up  of  old 
company. 


Account  to  be 
kept  of  pro- 
ceeds of 
realisation. 


What  items 
to  be  entered 
on  debit  side 
of  account. 


may  have  omitted  to  receive,  by  paying  the  same  when  and  as  the  same 
shall  be  duly  demanded  ;  as  to  such  debts  (if  any)  of  the  old  company  as 
have  not  yet  been  established,  by  paying  the  same  when  and  as  they 
shall  be  duly  established  ;  and  as  to  all  liabilities  of  the  old  company,  to 
jirovide  any  sums  of  money  for  the  completion  of  any  railway  or  other 
works,  and  all  such  other  liabilities  (if  any)  of  the  old  company  as  have 
not  yet  been  converted  into  debts,  by  discharging  the  same  when  and  as 
they  shall  mature ;  And  the  new  company  shall  at  all  times  keep  the 
old  company  and  its  liquidators  indenmified  against  the  loans,  debts,  and 
liabilities  hereby  agreed  to  be  satisfied  by  the  new  company,  and  against 
all  costs,  charges,  and  expenses  in  respect  thereof. 

5.  As  a  further  part  of  the  said  consideration,  the  new  company  shall 
pay,  and  at  all  times  keep  the  old  company  and  its  liquidators  indemni- 
fied against  all  the  costs  and  expenses,  whether  past  or  future,  of  the 
winding  up  of  the  old  company. 

G.  The  amount  of  all  monies  which  shall  be  received  by  the  new  com- 
pany from  the  sale  or  getting  in  of  or  otherwise  from  or  on  account  of 
any  and  every  the  property,  effects,  and  things  in  action  hereby  agreed 
to  be  sold,  together  with  interest  at  the  rate  from  time  to  time  allowed 
by  the  London  and  Westminster  Bank  on  deposits,  to  be  computed 
according  to  the  practice  adopted  by  the  London  joint-stock  banks  with 
current  accounts,  on  the  minimum  credit  balance,  during  each  calendar 
month  of  the  account  by  the  present  clause  directed,  shall  be  carried  to 
the  credit  of  an  account  to  be  kept  by  the  new  company,  but  without 
prejudice  to  the  right  of  the  new  company,  as  owners,  to  manage,  sell, 
get  in,  compound,  release,  and  otherwise  act  at  its  absolute  discretion 
with  relation  to  the  said  property,  effects,  and  things  in  action  hereby 
agreed  to  be  sold,  nor  shall  the  new  company  be  under  any  obligation  to 
preser^'e,  set  apart,  or  specifically  account  for,  any  monies  of  which  the 
amount  shall  be  carried  to  the  credit  of  the  said  account,  bat  the  appli- 
cation of  the  credit  balance  of  such  account  as  hereinafter  declared  shall 
only  create  a  liability  on  the  part  of  the  new  company  in  the  nature  of  a 
personal  liability  to  credit  or  pay  the  amoimt  so  to  be  applied. 

7.  On  the  debit  side  of  the  account  directed  by  the  last  preceding 
clause,  there  shall  be  entered  all  monies  paid  by  the  new  company  under 
Clauses  4  and  5  hereof,  and  all  costs,  charges,  and  expenses  incurred  by  the 
new  company  in  or  incidental  to  managing  and  realising  the  assets  here- 
by agreed  to  be  sold,  including  such  fair  proportion  of  the  salaries  paid 
by  the  new  company,  and  of  their  ofiioe  and  other  expenses,  as  may  be 
properly  attributable  to  such  realisation  ;  and  in  case  the  new  company 
shall  deem  it  advisable  for  the  completion  of  any  railway  or  other  works 
in  which  the  old  company  is  interested,  or  otherwise  for  the  improve- 
ment of  any  assets  hereby  agreed  to  be  sold,  to  make  any  advances  or 
investments  which  the  old  company  is  not  under  liability  to  make,  then 
the  amount  of  every  such  advance  or  investment  shall  be  debited,  and 
the  repayment  thereof  or  the  returns  therefrom  shall  be  credited,  in  the 
said  accoont  as  if  the  old  company  had  been  under  liability  to  make  the 
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same  ;  and  on  all  monies  debited  in  the  said  account  interest  shall  also  Form  624. 

be  debited,  until  the  repayment  thereof  by  means  of  the  said  account,  at 

the  rate  of  5  per  cent,  per  annum  or  such  higher  rate  as  may  be  1  per 
cent,  above  the  minimum  rate  of  discount  at  the  Bank  of  England  for 
the  time  being. 

8.  Subject  to  reasonable  provision  being  made  for  contingencies  in  Provision  of 
respect  of  payments  which  may  subsequently  have  to  be  debited  with  the  Jf"*^^*^ 
said  account,  the  credit  balance  of  the  said  account  (hereinafter  called  among 
the  surplus)  shall,  from  time  to  time,  as  the  residue  of  the  consideration  ^embere  of 
for  the  said  sale,  be  divided  and  paid  among  and  to  the  contributories  ^' 
entitled  to  pai-ticipate,  and  in  the  proportions  in  which  they  shall  be 
entitled  to  participate  in  the  assets  of  the  old  company  remaining  after 
payment  of  its  debts. 

9.  Nevertheless,  every  such  contributory  shall  be  entitled  to  require  Option  to 
the  new  company  to  allot  to  him  one  of  its  shares,  of  the  nominal  amount  to'tSte'riuuS 
of  10/.  for  each  share  in  the  old  company  in  respect  of  which  he  isinnewcom- 
entitled  to  participate  in  the  suiplus,  and  from  time  to  time  to  credit  ^^^' 
towards  the  nominal  amount  of  the  share  sp  to  be  allotted,  until  it  shall 

be  thereby  paid  up  to  the  amount  of  7/.  10a.,  all  that  projwrtion  of  the 
surplus  to  which  in  respect  of  the  corresponding  share  of  the  old  company 
he  may  be  entitled,  except  so  far  as  such  proportion  shall  arise  from 
periodical  income  produced  by  any  assets  hereby  agreed  to  be  sold,  or  by 
any  such  advances  or  investments  as  are  hereinbefore  permitted  to  be 
made  for  the  improvement  of  assets  hereby  agreed  to  be  sold. 

10.  The  acceptance  of  any  share  in  the  new  company  on  the  footing  Footing  on 
of  the  last  preceding  clause,  shall  give  to  the  new  company  the  right  ofT^^^^ 
receiving,  from  time  to  time,  for  its  own  benefit,  and  distributing  by 

way  of  dividend  on  its  share  capital,  so  much  of  that  proportion  of  the 
surplus  to  which,  in  respect  of  the  corresponding  share  in  the  old  com- 
pany, the  acceptor  may  be  entitled,  as  shall  arise  from  such  periodical 
income  as  aforesaid,  and  this  as  well  after  as  before  the  share  so  accepted 
shall  have  been  paid  up  to  the  amount  of  7/.  10s, 

11.  The  assets  hereby  agreed  to  be  sold,  being  of  a  value  far  exceeding  shares  in  new 
7/.  10s,  per  share,  every  share  in  the  new  company  accepted  on  the  foot-  company 
ing  of  Clause  9  hereof  shall,  immediately,  be  deemed  to  be  paid  up  membera  of 
thereby  to  the  amount  of  7Z.  10a.,  for  all  purposes  of  dividend  and  other-  9^^  one  to  be 
wise,  except  the  actual  paying  it  up  to  that  amount  out  of  the  acceptor's  part  paid  up. 
proportion  of  the  surplus,  pursuant  to  the  said  Clause  9  ;   and  the 
certificate  to  be  given,  pending  such  actual  paying  up,  for  shares  in  the 

new  company,  accepted  as  aforesaid,  shall  accordingly  describe  them  as 
paid  up  to  the  amount  of  7/.  10a.,  pursuant  to  and  subject  to  this 
agreement. 

12.  To  those  contributories  of  the  old  company  who  shall  accept  lasne  of  liqui- 
shares  in  the  new  company  on  the  footing  of  clause  9  hereof,  the  new  ^jj^^*^^^" 
company  shall  give  certificates,  to  be  called  **  deferred  liquidation  cer-  anenting 
tificates,"  and  to  be  transferable  by  indorsement,  expressing  the  right  of  °^*°*^"« 
those  contributories  or  of  the  holders  to  receive  from  the  new  company. 
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As«enting 
members  to 
ssijj;n  acknow- 
lc<lgment  and 
discharge. 


IIow  lonjf 
shares  of  new 
company  to  be 
reserved. 


Assenting 
contributories 
bound  by  pro- 
ceedings in 
liquidation. 


DiHsentients 
may  claim 
})ayment 
according  to 
■ectiun  lb2  of 
the  Act. 


Dissentients 
to  be  indem- 
nified. 

Provision  as 
to  dissentients 
who  fail  to 
give  due 
notice  of 
dissent. 

As  to  taking 
Mcoonta. 


in  cash,  the  proixjr  pro])ortion  of  the  surplus,  so  far  as  the  same  shall 
uot  anse  from  such  periodical  iucome  as  aforesaid,  and  subject  to  the 
previous  payment  thereout  of  7/.  10s.  per  share  on  the  corresponding 
share  in  the  new  company. 

13.  Every  contributory,  on  receiving  his  certificate  of  shares  in  the 
new  company,  with  corresponding  defended  liquidation  certificates,  shall 
sign  and  give  to  the  liquidators  of  the  old  company  an  acknowledgment 
that  the  same  are  in  full  discharge  of  his  proportional  interest  in  the 
assets  hereby  agreed  to  be  sold. 

14.  The  new  company  shall  not  be  bound  to  ^eser^'e  any  of  its  shares 
for  allotment  to  contributories,  pursuant  to  Clause  9  hereof,  after  the 
expiration  of  one  calendar  month  from  the  date  of  the  sanction  of  the 
Court  being  given  to  this  agreement ;  but  so  long  as  any  such  shares 
remain,  the  directors  of  the  new  company  may  at  their  discretion,  allot 
them  on  the  terms  of  the  said  Clause,  but  always  on  condition  of 
the  applicant  paying  up  on  them  to  the  new  company  the  same  amount 
which  would  have  been  paid  up  on  them  if  they  had  been  claimed  at  first. 

15.  Every  contributory  of  the  old  company  who  shall  accept  shares  in 
the  new  company,  shall  be  bound  by  all  payments  and  allowances  already 
passed  by  the  said  committee  in  respect  of  the  expenses  of  the  liquida- 
tion, and  also  by  all  accounts  of  the  surplus  which  shall  from  time  to 
time  be  settled  between  the  new  company  and  the  liquidators  of  the  old 
company,  and  all  questions  between  any  such  persons  and  the  new  com- 
pany, which  shall  not  be  capable  of  being  determined  by  any  accounts 
so  settled,  shall  be  decided  on  the  application  of  either  party  by  the 
Judge  to  whose  branch  of  the  High  Court  of  Chancery  the  winding  up 
of  the  old  company  is  attached,  or,  if  such  method  cannot  be  resorted 
to,  by  arbitration  pursuant  to  the  articles  of  association  of  the  new 
company. 

IG.  Those  contributories  of  the  old  company  who  shall  not  accept 
shares  in  the  new  company  on  the  footing  of  Clause  9  hereof,  shall  have 
the  option  of  giving  notice  to  the  liquidators,  not  later  than  seven  days 
after  the  date  of  the  order  sanctioning  this  agreement,  to  have  the  price 
of  their  respective  interests  settled  by  arbitration  in  manner  provided 
by  the  162nd  section  of  the  Companies  Act,  1862,  and  the  amount  of 
such  value  shall  be  paid  by  the  new  company  to  such  contributories 
respectively,  within  one  calendar  month  after  the  award  of  the  arbi- 
trators. 

17.  Those  contributories  of  the  old  company  who  shall  require  an 
arbitration  under  the  preceding  clause  shall  be  indemnified  by  the  new 
company  from  all  liability  as  contributories  of  the  old  company. 

18.  Those  contributories  of  the  old  company  who  shall  not  accept 
shares  in  the  new  company,  or  require  an  arbitration,  shall  have  their 
respective  proportional  interests  in  the  assets  of  the  old  company  paid 
to  them  in  cash,  as  the  same  shall  from  time  to  time  be  revised  by  the 
new  company. 

19.  Those  contributories  of  the  old  company  who  shall  come  under 
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the  terms  of  Clause  18  hereof,  shall  be  entitled  to  have  the  accounts  of  Form  624. 

the  assets  of  the  old  company  taken  in  the  winding  up  thereof  as  against 

the  liquidators  of  the  old  company  and  the  new  company  considered  as 

in  the  nature  of  a  liquidator  of  the  old  company  :  Provided  always  that 

any  such  advance  or  investment  as  is  provided  for  by  Clause  7  hereof 

shall,  as  between  the  new  company  and  the  last-mentioned  contributories, 

be  treated  as  made  by  the  new  company  on  account  of  the  old  company. 

20.  Those  contributories  of  the  old  company  who  shall  not  accept  J'^*^'^^''* 
arbitration  under  Clause  16  hereof,  and  who  shall  not  signify  to  the  come  uoder 
liquidators  their  acceptance  of  shares  in  the  new  company  within  one  ^^"'^  ^^* 
calendar  month  after  the  sanction  of  the  court  has  been  given  to  this 
agreement,  shall  be  deemed  to  come  under  the  terms  of  Clause  18  hereof. 

21.  Notwithstanding  anything  herein  contained,  if  default  shall  be  Lion  in  favour 
made  by  the  new  company  in  the  due  payment  of  any  such  loan  or  debt,  tienta,  &c 

or  the  due  discharge  of  any  such  liability  or  payment,  as  in  Clauses  4,  5, 
16,  17,  and  18  hereof  respectively  mentioned,  then,  and  so  often  as  the 
same  shall  happen,  the  liciuidators  of  the  old  company  shall  immediately 
acquire  and  enforce  a  lien  or  charge  on  all  such  of  the  property,  eflTects, 
and  things  in  action  hereby  agreed  to  be  sold  as  shall  not  have  been 
previously  realised  or  converted  into  money  by  the  new  company,  and 
all  securities  for  the  same  respectively,  for  the  amount,  and  in  trust  for 
the  payment  or  discharge  of  the  loan  or  debt,  liability  or  payment,  with 
respect  to  which  such  default  shall  have  l)een  made,  and  all  costs, 
charges,  and  expenses  occasioned  by  such  default ;  but,  save  as  afore- 
said, neither  the  ordinary  lien  of  vendors,  nor  any  other  lien  or  charge, 
shall  exist  in  favour  of  the  old  company  or  its  creditors,  on  any  property, 
effects,  things  in  action,  or  securities  herein  comprised. 

As  to  lien,  see  In  re  Albert  Life  Assurance  Co.  Ex  parte  Western  lAfe  Ashut' 
ance  Co.,  11  Bq.  164,  and  notes  to  Mackrith  v.  Symons,  White  &  Todor,  L.  C.  Eq. 
289. 

22.  This  agreement  shall  not  prejudice  the  rights  of  any  creditor  of  Sureties, 
the  old  company  as  against  any  surety  or  person  not  bound  by  the  order 

of  the  High  Court  of  Chancery  sanctioning  it. 

23.  All  powers  hereby  given  to  the  liquidators  of  the  old  company  How  powers 
shall  be  exerciseable  by  any  one  or  more  of  them,  whatever  may  be  their  ^  te^exer^" 
number,  unless  it  be  otherwise  expressed  in  the  resolution  or  order  cised. 
appointing  them. 

24.  The  obligations  of  the  new  company  under  Clause  4  hereof  shall  New  company 
be  undertaken  by  it,  as  well  towards  the  respective  creditors  of  the  old  ^i^crel^tors 
company,  and  the  other  persons  in  whose  favour  the  liabilities  mentioned  of  old  one. 
in  the  said  clause  exist,  as  towards  the  old  company  itself  ;  and  imme- 
diately after  the  sanction  of  this  agreement  by  the  High  Court  of 
Chancery,  the  new  company  shall  execute  a  deed,  to  be  settled  by  the 

Judge  in  Chambers,  by  which  it  shall  covenant  both  with  the  said 
creditors  and  other  persons  in  respect  of  the  obligations  expressed  in  the 
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Form  624.  said  Clause  4,  and  with  the  old  company  and  its  liquidators,  for  the 
'  general  performance  by  it  of  this  agreement. 

In  witness  whereof  the  parties  hereto  of  the  former  part  have  here- 
mito  set  their  hands  and  seals,  and  the  said  Imperial  Credit  Company^ 
Limited,  hath  hereunto  affixed  its  common  seal,  the  day  and  year  first 
above  written. 


AMALGAMATION. 


INTRODUCTORY  NOTES. 

The  word  ^'  amalgamation  ^^  is  used  in  several  senses.    In  Pailia-  Meaning  of 
mentary  language,  and  particularly  in  reference  to  railway  companies,  it  ^tionlnie" 
is  commonly  used  in  the  technical  sense  given  to  it  by  Part  V.  of  the  *  27  Vict 
Railway  Clauses  Act,  18G3  (20  &  27  Vict.  c.  92).     See  further  supra,^'  ^^ 
p.  70. 

In  the  following  pages  the  words  "amalgamation"  and  "amalgamate"  Meaning  of 
are  used  indiscriminately  to  describe  two  operations  : —  lowing  pagw. 

(a.)  The  transfer  of  all  or  some  part  of  the  assets  and  liabilities  of 
one  or  more  than  one  existing  company  to  another  existing  com- 
pany, of  which  all  the  members  of  the  transferring  company  or 
companies  become,  or  have  the  right  of  becoming,  members  ; 
(J.)  The  transfer  of  all  or  some  part  of  the  assets  and  liabilities  of 
two  or  more  existing  companies  to  a  new  company,  of  which  all 
the  members  of  the  transferring  companies  become,  or  have  the 
right  of  becoming,  members. 
It  will  be  observed  that  (b)  excludes  a  reconstruction  as  already  de- 
scribed IsuprUf  p.  494  ei  8eq,'\,  which  is  the  transfer  of  the  assets  of  a 
single  existing  company  to  a  new  company. 

The  word  "  amalgamation  "  as  used  in  these  pages,  moreover,  gene- 
rally involves  the  notion  of  the  dissolution  of  the  transferring  company 
or  companies. 

A  large  company  is  generally  in  a  much  better  position  to  carry  on  Advantages  of 
business  successfully  than  a  small  one.  The  expense  of  management  in  2^^™*" 
a  small  company  is  relatively  much  more  burdensome  than  in  a  large 
one,  and  in  order  to  keep  it  down  a  small  company  is,  very  commonly, 
obliged  to  employ  directors  and  other  officers  and  agents  of  inferior 
business  capacity.  Again,  the  shares  of  a  small  company  are,  not  un- 
commonly, unsaleable,  except  perhaps  in  a  local  market  where  the 
demand  may  be  limited  and  uncertain.  This  places  a  small  company  at 
a  disadvantage  :  it  may,  and  often  does,  find  considerable  difficulty  in 
placing  its  original  capital,  and  still  greater  in  raising  any  further  share 
capital.  And  not  only  has  a  small  company  difficulty  in  placing  share 
capital,  but  it  has  little  or  no  chance  of  borrowing  on  debentures. 

Hence  it  is  that  the  amalgamation  of  small  undertakings  is  making 
considerable  progress  at  the  present  day.  Moreover^  there  is  in  many 
cases  another  great  inducement  to  amalgamation^  namely,  the  desire  to 
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AMALGAMATION. 


By  special 
Act. 


Under  section 
161. 

Under  power 
in  articles. 


tenninate  competition.  However  good  competition  may  be  for  the 
public,  it  is  very  often  ruinous  to  the  parties  engaged  in  it. 

An  amalgamation  may  be  effected  : — 

(1.)  By  special  Act  of  Parliament.  This  mode  is  not  very  often 
adopted  by  companies  formed  under  the  Acts  of  18C2  and  1867.  See 
Private  Acts,  infra, 

(2.)  Under  Section  10 1  of  the  Companies  Act,  1862.  This  is  the 
mode  now  generally  and  successfully  adopted. 

(8.)  Possibly  under  a  power  contained  in  the  memorandum  and 
articles,  but  in  practice  this  mode  is  now  seldom  or  never  adopted,  and 
it  will  therefore  not  be  necessary  in  this  work  to  describe  the  course  of 
proceeding,  or  to  dwell  on  the  legal  and  practical  diflSciUties  which  are 
likely  to  result  from  its  adoption.     See  sujyra,  p.  70. 


Two  modes  of 
effecting  amal- 
gamation 
under  section 
161. 

Mode  (fl). 


Mode  {b). 


When  above 

modes 

adopted. 


Proceedings 
on  amalgama- 
tion. 


Mole  (a). 


Terms. 


Amalgamation  under  Section    161   {supra,  p,   494)  of  the   Companies 

Act,  1862. 

There  are  two  modes  of  effecting  an  amalgamation  under  Section  161 
of  the  Act  of  1862.     Thus  :— 
(fl.)  Company  A.  and  Company  B.  desire  to  amalgamate.    Com- 
pany A.  passes  a  special  resolution  to  wind  up,  appointing  liqui- 
dators, and  directing  them  to  sell  the  assets  to  Company  B.  in 
consideration  of  shares  in  that  company  to  be  allotted  to  the 
members  of  Company  A.    The  liquidators  act  accordingly,  and 
Company  A.  is  then  dissolved. 
{Jb.)  Company  A.  and  Company  B.  desire  to  amalgamate.  Company  C. 
is  formed  to  acquire  their  assets  and  liabilities,  and  to  carry  on 
the  amalgamated  business.    Each  of  the  old  companies  then 
passes  a  special  resolution  as  in  the  last  case,  the  liquidators 
carry  the  sale   into   effect,  and   the  old   companies  are  then 
dissolved. 
Mode  (fl)  can  only  be  adopted  where  one  of  the  companies  desiring  to 
amalgamate  has  power  to  acquire  the  property  and  liabilities  of  the 
other  or  others.     See  supra,  p.  68. 

Mode  (ft),  on  the  other  hand,  is  available  in  every  case,  and  is  often 
adopted  even  where  there  is  an  ample  power  to  purchase,  for  the  cir- 
cumstances of  the  companies,  or  the  terms  of  the  amalgamation  very 
commonly  render  the  establishment  of  a  new  company  necessary. 

It  may  be  convenient  here  to  follow  closely  the  course  of  proceedings 
upon  an  amalgamation  in  accordance  with  these  two  modes.  And  first, 
as  to  mode  (a). 

"We  will  suppose  that  Company  A.  and  Company  B.  desire  to  amalga- 
mate ;  that  the  directors  of  Company  B.  have  full  power  to  purchase 
the  assets  of  Company  A. ;  and  that  there  are  sufficient  unallotted  shares 
of  Company  B.  at  the  disposal  of  the  directors  thereof. 
The  first  thing  is  for  the  directors  of  the  two  companies  to  arrange 
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the  terms  on  which  the  sale  is  to  be  made.  They  must  settle  whether 
the  consideration  is  to  consist  exclusively  of  shares,  or  partly  of  shares 
and  partly  of  cash,  whether  the  shares  are  to  be  fully  or  partly  paid  up, 
whether  Company  B.  or  the  liquidator  of  Company  A.  is  to  purchase  the 
interests  of  dissentients  and  satisfy  the  debts  of  Company  A.,  whether 
any  of  the  directors  of  Company  A.  are  to  become  directors  of  Com- 
pany B.,  and  whether  Company  B.  is  to  compensate  any  of  the  oflScers 
of  Company  A.  for  loss  of  office,  and  so  forth. 

When  the  terms  are  settled  they  will  be  embodied  in  a  conditional  Agreement, 
agreement.  See  infray  p.  521  etseq.  Notice  of  the  arrangement  is  then 
given  to  the  members  of  Company  B.  by  the  directors  thereof,  and 
meetings  called  to  pass  a  special  resolution  to  wind  up,  appointing  a 
liquidator  and  directing  him  to  adopt  the  agreement.  The  special  reso- 
lution having  been  passed,  the  liquidator  adopts  the  agreement  and 
carries  it  into  effect.  Company  B.  will  allot  the  shares  as  provided  by 
the  agreement ;  the  dissentients  will  be  satisfied  as  arranged.  The  debts 
of  Company  A.  wiU  be  paid  and  liquidated  by  Company  B.  or  the  liqui- 
dators of  Company  A.  according  to  the  arrangement.  As  soon  as  may 
be  Company  A.  will  be  dissolved. 

It  will  be  observed  that  the  proceedings  are  very  similar  to  those 
upon  a  reconstruction.    See  fupra,  p.  495. 

If  the  amalgamation  is  to  be  effected  by  a  sale  to  a  new  company  Mode  (6). 
according  to  mode  (5),  the  terms  of  amalgamation  will  be  settled  be- 
tween the  directors  of  the  companies  proposing  to  amalgamate,  and 
embodied  in  an  agreement  made  with  some  person  on  behalf  of  the 
intended  new  company.  Each  of  the  single  companies  then  passes  a 
special  resolution  as  above,  and  the  subsequent  course  will  be  the  same 
as  above  upon  amalgamation  according  to  mode  (a). 

An  amalgamation  according  to  mode  (b)  closely  resembles  a  recon- 
struction by  means  of  Section  161,  except  that  it  involves  the  recon- 
struction of  two  or  more  companies  instead  of  one.    See  aupray  p.  495. 

In  every  case  of  amalgamation,  the  question  arises  whether  the  debts,  How  debts  of 
costs  of  winding  up  the  selling  company,  and  the  obligation  of  satisfying  tnuuiferring 
the  dissentient  members  of  that  company,  are  to  be  borne  by  the  pur-  ^^^  *°  ^ 
chasing  company,  or  not.    The  chief  advantage  of  throwing  the  burden 
on  the  purchasing  company  is  that  the  members  of  the  selling  company, 
who  will  be  called  on  to  sanction  the  arrangement  by  special  resolution 
are  more  likely  to  do  so  if  they  know  precisely  how  many  shares  in  the 
purchasing  company  they  are  to  receive,  but  this  cannot  be  if  the  selling 
company  is  to  bear  the  burden.    On  the  other  hand,  the  purchasing 
party  may  not  be  willing  to  accept  a  burden  which  is  more  or  less  inde- 
finite :  it  may  prefer  to  purchase  the  assets  for  a  fixed  sum. 

However,  in  practice  the  burden  is  almost  always  thrown  on  the  pur- 
chasing company. 

Where  the  burden  of  paying  the  debts,  costs  of  winding  up,  and  obli-  Where  trans- 
gation  of  satisfying  dissentient  members  of  the  selling  company  or  com-  '^^'^^^  «>™-. 
panics  is  not  to  be  thrown  on  the  purchasing  company,  the  agreement  S^^dettt^  * 
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When  special 
resolution  of 
purchasing 
company 
neccKsary. 


Ab  to  appoint- 
ment of 
directors  of 
Belling  com* 
pany  to  be 
directors  of 
purchasing 
company. 


Sanction 
ii  new  shares 
hare  to  be 
created. 

Compensation 
to  officers  of 
selling  com- 
pany. 


Notices  prior 
to  special  re- 
solution 
should  be 
sufficient. 


mth  the  purchasing  company  will  be  for  the  sale  of  the  assets  in  con- 
sideration of  a  definite  number  of  shares  in  the  purchasing  company  to 
be  allotted  to  the  liquidators  of  the  selling  company  or  as  they  direct, 
and  the  special  resolution  of  the  latter  company  besides  providing  for 
the  winding  up,  appointment  of  liquidators,  and  adoption  of  the  agree- 
ment, will  direct  the  liquidators  to  sell  so  many  of  the  shares  as  may  be 
necessary  to  pay  the  debts,  cosLs  of  winding  up,  and  to  satisfy  dissen- 
tients, and  to  apply  the  proceeds  accordingly,  and  to  distribute  the 
remaining  shares  among  the  members.  Sometimes  the  agreement  pro- 
vides for  the  retention  by  the  selling  company  of  sufficient  funds  to  pay 
its  creditors. 

In  some  cases  the  directors  of  a  company  can  only  acquire  the  assets 
of  another  company  with  the  sanction  of  their  own  company  in  general 
meeting  or  by  special  resolution  ;  and  where  this  is  the  case  as  regards  a 
company  to  which  a  sale  by  way  of  amalgamation  is  proposed  to  be 
made  under  Section  IGl,  the  necessary  sanction  must  be  obtained  ;  and 
it  ought  to  be  obtained  before  the  selling  company  is  called  on  to  pass 
the  special  resolution  for  winding  up,  &c.,  for  it  would  be  a  serious  mis- 
liap  for  the  latter  company  if,  after  the  passing  of  the  resolution  to  wind 
up,  tlie  agreement  fell  through.  The  only  course  would  be  to  rec<)n- 
struct  or  to  apply  to  the  court  to  stay  the  liquidation. 

It  is  very  common,  upon  an  amalgamation,  to  provide  that  some  of  the 
directors  of  the  selling  company  shall  become  directors  of  the  purchasing 
company.  Where  the  amalgamation  is  eflfected  by  means  of  the  forma- 
tion of  and  sale  to  a  new  company,  this  is  provided  for  by  the  articles  of 
the  new  company  ;  but  if  the  sale  is  to  be  to  an  existing  company,  it  is 
generally  necessary  to  obtain  the  sanction  of  the  agreement  by  special 
resolution  of  that  company  ;  for  the  power  of  appointing  directors  is 
almost  always  vested  in  the  company  in  general  meeting.  See  Sface  and 
WoHh'8  Case,  4  Ch.  G85,  and  James  v.  Eve,  L.  R.  C  H.  L.  ?>35. 

So,  too,  it  may  be  necessary  to  get  the  sanction  of  a  special  resolution 
of  the  purchasing  company  where  the  agreement  involves  the  creation  of 
new  shares  by  that  company. 

Upon  an  amalgamation  it  is  by  no  means  uncommon  to  provide  for 
compensation  to  such  of  the  directors  or  other  officers  of  the  selling  com- 
pany as  are  not  to  take  office  under  the  purchasing  company.  Nor  is 
there  any  objection  to  such  an  arrangement  provided  there  is  no  conceal- 
ment. SauthaU  v.  British  Mutual  Life  Ass.  Soc.,  6  Ch.  614.  Nor  is  it 
necessary  to  call  attention  to  the  matter  provided  that  the  members  are 
given  an  opportunity  of  ascertaining  the  terms.    Ilnd, 

The  notices  calling  general  meetings  to  pass  the  special  resolutions 
should  be  sufficiently  explicit.  They  should  be  accompanied  by  a  circular 
showing  the  nature  of  the  plan^  and,  if  no  previous  communication  on 
the  subject  has  been  made  to  the  members,  the  advantages  or  necessity 
which  should  induce  its  adoption. 

The  notices  ought  to  contain  some  reference,  direct  or  indirect^  to 
Section  IGl  of  the  Act,  particularly  if  the  memorandum  or  articles  con- 
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tain  a  power  "  to  amalgamate/'  See  the  case  of  the  Imperial  Bank  of 
Chftta,  ^f.,  V.  Bank  of  Hindmian,  ^r.,  6  Eq.  91.  See  also  Fox^s  Case,  6 
Ch.  176. 

As  the  validity  of  the  resolutions  depends  on  the  sufficiency  of  the  Usual  form  of 
notices,  it  is  a  serious  mistake  not  to  render  them  sufficient  beyond  dis-  notice, 
pute,  and  it  is  now  usual  to  refer  expressly  to  Section  161.    See  also 
supra,  p.  501. 

Upon  an  amalgamation  effected  under  Section  161  of  the  Act,  it  is  Objectdof 
no  objection  that  the  objects  of  the  purchasing  company  are  more  exten-  purchasing  may 
sive  than  those  of  the  selling  company,  Soufhall  v.  British  Mutual  Life  tensive  than 
Assurance  Society,   11    Eq.   65;    nor,  indeed,   that  they  are  entirely  *^JJ?®  *** 
different.  pany. 

Any  company  capable  of  being  registered  under  the  Act  of  1862  (see  Whatcom- 
Part  VII.  of  the  Act)  may  effect  a  reconstruction  or  amalgamation  P*^*^  ^' 
under  Section  161.     It  will  register  and  immediately  resolve  on  a  volun-  under  section 
tary  winding  up  and  sale.     Section  180  of  the  Act  provides  that  such  a  ^^^• 
registration  shall  not  be  invalid  by  reason  that  it  has  taken  place  with  a 
view  to  the  company  being  wound  up,  and  it  has  been  decided  that 
registration  with  a  view  to  winding  up  and  selling  under  Section  161  is 
not  open  to  objection.      Southall  v.  British  Mutual  Life  Assuratue 
Society,  11  Eq.  65. 

If  it  be  desircd  that  the  purchasing  company  should  assume   the  As  to  name  of 
name  of  the  selling  company,  or  part  of  it,  the  agreement  will  provide  *°>algamated 
accordingly,  and  the  change  will  be  made,  with  the  consent  of  the 
Board  of  Trade  and  of  the  liquidators,   under  Sections  18  and  20 
respectively  of  the  Act.    This  has  been  done  in  various  cases,  and  may 
be  effected  in  a  few  days. 

An  amalgamation  with  a  foreign  company  may  be  effected  under  Sec-  Amalgama- 
tion 161.    See  supra,  p.  498.  firei^^com- 

An  agreement  for  sale  adopted  by  the  liquidators  pursuant  to  aP^QJ- 
direction  of  the  company  is  valid.     See  supra,  p.  498. 

The  agreement  may  provide  for  the  allotment  of  the  shares  to  the 
liquidators,  or  to  the  members  directly.    See  supra,  p.  498. 

As  to  dissentients,  see  supra,  p.  499  et  seq.  Dissentients. 

As  to  their  right  of  action  for  purchase-money,  see  supra,  p.  500. 

As  to  arbitration,  see  supra,  p.  500. 

As  to  the  rights  of  dissentients  being  restricted  by  the  articles,  see 
supra,  p.  502. 

An  agreement  in  a  winding  up  to  sell  the  assets  in  consideration  of  cUneJi  y. 
shares,  coupled  with  a  provision  that  if  the  realised  value  should  not  ^'««»^"»f 

oi  .i-i^.  it-ii  1  I*  ,,  Corporation, 

amount  to  a  fixed  sum,  the  deficiency  should  be  made  good  by  a  call  inyalid  agitM- 
on  the  members  of  the  selling  company,  is  not  such  a  sale  as  can  be  '"®°^* 
made  under  Section  161.  Even  if  the  call  was  to  be  made  on  the 
assenting  members  only,  it  is  considered  that  such  a  sale  would  be 
invalid.  "  It  is  sufficient  to  say  that,  in  my  opinion,  the  liquidators 
of  a  company  would  have  no  right  to  place  a  shareholder  of  a  com- 
pany in  this  position^  that  he  must  either  dissent  altogether  from  tho 
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arrangement,  and  be  subject  to  have  his  share  taken  from  him  at  a 
valuation,  or  else  come  in  under  the  arrangement,  and  thus  be  foroed 
to  subject  himself  to  the  liability  of  guaranteeing  the  sufficiency  of 
the  assets."  Per  Lord  Cairns,  L.  C,  Clitich  v.  Financial  Carporationy 
4  Ch.  120.  Form  212,  supra.  The  property  to  be  sold  under  Sec- 
tion 161  is  the  assets  of  the  company,  exclusive  of  its  uncalled  capital 
(if  any).  S,  C. 
Premium  for  Upou  a  Bale  under  Section  161  the  members  of  the  selling  com- 
shares.  p^ny  cannot  be  called  on  to  pay  a  premium  for  the  allotment  to  them 

of  the  shares  in  the  purchasing  company.     Imperial  Bank  of  Chinay 
d'c.y  V.  Ba7ik  of  Hindustan,  China,  and  Japan,  6  Eq.  91 ;  1  Ch.  339. 
Sale  for  partly       But  a  Sale  may  be  made  in  consideration  of  shares  which  are  to  be 
^d-up  shares  (jg^jne^  Q^iy  i^  part  paid  up.    In  re  City  and  County  Investment  Co.y 

13  C.  Div.  475  ;  Imperial  Mercantile  Credit  Association,,  12  Eq.  604  ; 
Hester  &  Co,,  44  L.  J,  Ch.  757 ;  or  in  consideration  of  deferred  or  pre- 
ference shares. 

As  to  altering  articles  of  association  with  a  view  to  deprive  dissen- 
tients of  their  rights  under  Section  161,  see  supra,  p.  502. 

As  to  validity  of  sale  to  a  trustee  for  the  new  company,  see  supra^ 
p.  498. 

As  to  necessity  and  mode  of  securing  payment  of  dissentients,  see 
supra,  p.  501. 
Amalg&ma-  As  to  the  amalgamation  and  transfer  of  the  business  of  life  assu- 

tion  of  life       ranee  companies,  see  the  Life  Assurance  Companies  Act,  1870  (33  & 
companies.       34  Yict.  c.  61),  8S.  14,  15;  Buckley,  548.    Under  the  Act  last  men- 
tioned, the  sanction  of  the  court  must  be  obtained  to  any  transfer  or 
amalgamation.    See  further,  supra,  p.  290. 
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AGREEMENT  with  a  view  to  an  Amalgamation  with  an  existing      Porm  625. 

Company.  Agreement 

with  a  view  to 
In  the  following  case  company  A.  and  company  B.  C.  are  desirous  of  amalga-  anialgamation. 
mating  :  the  directors  of  the  latter  have  full  power  to  acquire  the  assets  of  the 
former,  and  there  is  a  sufficient  number  of  unissued  shares  in  the  B.  company  for 
the  purposes  of  the  agreement. 

The  agreement  will  be  as  follows  : — 

AN  AGREEMENT   made  the  day  of ,  between  N.,  of  Parties. 

-,  on  behalf  of  the  A.  Company^  Limited,  (hereinafter  called  the 


A.  Company)  of  the  one  part,  and  the  B.  C.  Company,  Limited  (herein- 
after called  the  B.  Company)   of  the  other  part.     Whereas  {recite  Beciuis. 
incorporation  of  A.  Company:  capital  40,000/.  in  20L  shares,  with  10/. 

paid  up ;   all  the  shares  issued  and  fully  paid  up) :   And  wheeeas  the 

B.  Company  was  incorporated  in  the  year under  the  Companies 

Acts,  1862  and  1867 :  And  whebeas  the  nominal  capital  of  the  B. 
Company  is  60,000/.,  divided  into  6,000  shares  of  10/.  each,  whereof 
8,000  and  no  more  have  been  issued  and  now  stand  credited  in  the 
books  of  the  B.  Company  as  having  been  fully  paid  np :  And  whereas 
it  is  intended  to  procure  the  A.  Company  to  pass  special  resolutions  for 
a  voluntary  winding  up,  appointing  liquidators,  and  directing  them  to 
adopt  and  cany  into  effect  this  agreement : 

Now  IT  IS  HEREBY  AGREED  as  follows : 

1.  This  agreement  is  conditional  on  the  adoption  hereof  before  the  Condition. 

day  of next,  by  the  liquidators  of  the  A.  Company,  with  the 

sanction  of  a  special  resolution  of  that  company. 

2.  The  A.  Company  shall  sell  and  the  B.  Company  shall  purchase  all  Sale, 
and  singular  \_supra,  p.  503,  cl.  1.] 

3.  As  a  part  of  the  consideration  for  the  said  sale  the  B.  company  Part  oon- 
shall  pay,  satisfy,  and  discharge  all  the  debts,  liabilities,  and  engage-  "^^^^io"^- 
ments  of  the  A.  Company  now  or  at  the  time  of  such  adoption  as  s^ore- 

said  binding  on  it,  and  shall  at  all  times  keep  the  A.  Company,  Jkc. 

Isupra,  p.  504,  cl.  2.]  i 

4.  As  a  further  part  ^supra,  p.  504,  cl.  3.]  i 
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Compensation 
to  officers  of 
A.  Company. 


Allotment  of 
shares. 


When  sale  to 
tiike  effect. 


Form  625.  5.  As  a  further  part  of  the  consideration  for  the  said  sale  the  B.  Com- 
pany shall,  within  three  months  from  the  adoption  hereof  by  the  liqui- 
dators of  the  old  com])any  with  such  sanction  as  aforesaid  pay  to 

the  sum  of /.,  to the  sum  of /.,  and  to and the 

sums  of /.  apiece,  such  sums  to  be  accepted  by  the  said  persons  in 

full  discharge  of  all  claims  by  them  respectively  upon  the  A.  Com- 
pany for  loss  of  office  occasioned  by  the  winding  up  thereof. 

6.  As  the  residue  of  the  consideration  for  the  said  sale  the  B.  Com- 
pany shall  allot  to  or  to  the  nominee  or  nominees  of  every  member  of  the 
A.  Company  who 'shall  require  the  B.  Company  so  to  do,  one  of  its 
2()/.  shares,  with  the  sum  of  10/.  credited  tis  paid  up  thereon  in  respect 
of  every  20/.  share  in  the  A.  company  held  by  him. 

7.  If  the  liquidators  [su}?ra,  p.  505,  cl.  5.] 

8.  The  B.  Company  shall  accept  l.wj?ra,  p.  505,  cl.  C] 

9.  The  sale  agreed  to  be  hereby  made  shall  take  effect  as  from  the 
date  hereof,  and  until  the  comi)letion  thereof,  the  A.  Company  shall 
stand  possessed  of  the  property  agreed  to  be  hereby  sold,  and  shall  carry 
on  its  business  in  trust  for  the  B.  Company. 

10.  The  A.  Company  and  its  liquidators  shall  as  soon  as  conveniently 
may  be  after  the  adoption  hereof  by  the  said  liquidators  in  manner 
aforesaid  (but  without  prejudice  to  clause  11  hereof)  execute  [supra, 
p.  505,  cl.  7.] 

11.  Provided  always  [supra,  p.  505,  cl.  8]. 

1 2.  If  this  agreement  shall  not  before  the day  of next  be 

adopted  by  the  liquidators  of  the  A.  Company  with  the  sanction  of  a 
special  resolution  of  that  company,  either  of  the  parties  hereto  may, 
upon  giving  one  week's  notice  in  writing  to  the  other,  rescind  the  same. 

13.  When  and  so  soon  as  this  agreement  shall  have  become  binding- 
on  the  A.  Company  and  the  liquidators  thereof,  the  said  N.  shall  be  dis- 
charged from  all  liability  in  respect  thereof.    [See  supra,  p.  3."] 

14.  Notwithstanding  anything  [supra,  p.  505,  cl.  9.] 

15.  These  presents  [supra^  p.  506,  cl.  10.] 

In  witness,  &c. 


Completion. 


Power  to 
rescind. 


Discharge  of 

N. 


In  incorporating  the  clanses  above  referred  to,  they  mast  be  modified  by  substi- 
tuting "A."  and "  B."  for  the  words  " old  "  and  " new  "  where  necessary. 

The  resolutions  to  be  passed  by  the  A.  company  may  be  as  follows  : — 

Form  626.  !•  That  it  is  expedient  to  effect  an  amalgamation  of  this  company 
Resolution  for  ^'^^^  *'^®  ^'  ^'  Company  Limited,  and  that  with  a  view  thereto  this 
amalgainatiou.  company  be  wound  up  voluntarily,  and  that  —  and be  and  they 

are  hereby  appointed  liquidators  for  the  purpose  of  such  winding  up. 
2.  That  the  conditional  agreement  submitted  to  this  meeting  be  and 

the  same  is  hereby  approved,  and  that  the  liquidators  be  and  they  are 

hereby  authorised  to  adopt  the  said  agreement  and  carry  the  same  into 

effect. 
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AGREEMENT  bj  Liquidators  with  a  view  to  Amalgamation  with  porm  627. 

an  existing  Company.  Agn^cment  for 

The  following  is  another  mode  in  which  such  an  amal<?atnation  as  that  above  m^^j^u 
(p.  521)  contemplated  may  be  carried  into  effect.     See  farther,  tupra^  p.  516, 
et  leq. 

AN  AGREEMENT  made  the day  of ,  between and  Parties. 

-,  the  liquidators  of  the  A.  Company  Limited  (hereinafter  called  the 


A.  Company)  of  the  first  part,  the  A.  Company  of  the  second  part,  and 
the  B.  C.  Company  Limited  (hereinafter  called  the  B.  Company)  of  the 
third  part. 

HEREAS,     c.        I  ^^^^  as  first  two  recifahy  supra,  p.  521.  Recitals 

And  whereas,  &c.  j 

And  whereas  by  special  resolution  of  the  A.  Company,  passed  and 

confirmed  at  general  meetings  thereof,  held  respectively  on  the day 

of and day  of ,  it  was  resolved  that  the  old  company  be 

wound  up  voluntarily,  and  that  the  said and be  and  they 

were  thereby  appointed  liquidators  for  the  purposes  of  such  winding  up, 
and  it  was  resolved  that  the  draft  agreement  in  the  said  resolution  men- 
tioned, being  the  draft  of  these  presents,  be  and  the  same  was  thereby 
approved,  and  that  the  said  liquidators  lie  and  they  were  thereby  autho- 
rised to  enter  into  an  agreement  with  the  B.  C.  Company  in  the  terms 
of  the  said  draft,  and  to  carry  the  same  into  effeci  :  Now  it  is  hereby 

AGREED  as  follows  : — 

1.  The  A.  Company  and  its  liquidators  shall  sell,  and  the  B.  C.  Com-  Agreement 
pany  shall  purchase.    [^Supra,  p.  521.]  for  sale. 

2.  As  a  part.  i  \^Supra,  p.  521,  Clauses  8  and  4,  mutatis  mu- 

3.  As  a  further  part,  j       tandis.'] 

4.  As  a  further  part.     [^Supra,  p. '522,  Clause  5,  mutatis  mutandis,'] 

5.  As  the  residue        ) 

6.  If  the  liquidators  }  ^ '^^^'^^  P*  ^^^'  ^"'^''^  mutandis.] 

7.  The  B.  C.  Company  shall  accept  Isupray  p.  522,  mutatis  mutandis,] 

8.  The  A.  Company   )  Supra^  p.  522,  Clauses  10  and  11,  mutatis  mu- 

9.  Provided  always     /      iandis.] 

10.  These  presents.    ISupra^  p.  506.] 

In  witness  whereof  the  said and have  hereunto  set  their 

hands,  and  the  respective  common  seals  of  the  said  companies  parties 
hereto,  have  been  hereunto  affixed  the  day  and  year  first  above  written. 


1.  That  it  is  expedient  to  effect  an  amalgamation  of  this  company  Porm  628. 
with  the  A.  Company  Limited,  and  with  the  B.  Company  Limited.         ^^    .     ~ 

2.  That  the  following  draft  agreements,  submitted  to  this  meeting,  the  amalga- 
namely  : —  ^^^^  °'  }^^ 

(a,)  A  draft  agreement  dated,  &c.,  and  expressed  to  be  made  between  with  a  third. 

N.  on  behalf  of  the  A.  Company  Limited,  of  the  one  part,  and  j 

this  company  of  the  other  part ;  £ 
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Form  628.       (^0  A  draft  agreement,  dated,  &c,,  and  expressed  to  be  made  between 

R.  oil  behalf  of  the  B.  Company  Limited,  of  the  one  part^  and 
this  company  of  the  other  part : 
be  and  they  are  hereby  approved,  and  that  the  directors  be  and  they 
are  hereby  authorised  to  execute  agreements  in  the  terms  of  the  said 
drafts  respectively,  and  to  carry  the  same  into  effect. 

3.  That  the  capital  of  this  company  be  increased  to L  by  the 

creation  of new  shares  of /.  each. 

4.  That  the  directors  be  and  they  are  hereby  authorised,  upon  the 
fidoption  of  the  said  first  mentioned  agreement  by  the  liquidators  of  the 
A.  Company  Limited,  with  the  sanction  of  a  special  resolution  of  that 

company,  to  appoint and ,  two  of  the  present  directors  of  the 

said  company,  to  be  directors  of  this  company. 

5.  That.     ^Similar  resolution  as  to  B.  Company,^ 

G.  That  the  following  clause  be  substituted  for  Clause of  the 

articles  of  association  of  this  company,  namely  :  "  The  number  of 
directors  of  the  company  shall  not  exceed  12,  and  shall  not  be  less 
than  7." 

In  the  above  case  three  companies,  A.,  B.,  and  C,  desire  to  amalgamate.  The 
transaction  is  to  be  effected  by  the  winding-up  of  A.  and  B..  and  sale  to  C,  which 
is  to  carry  on  the  amalgamated  business.  Company  C.  has  issued  aU  its  shares, 
and  the  capital  must  therefore  be  increased  in  order  to  effect  the  amalgamation. 
One  of  the  terms  of  the  arrangement  is  that  two  of  the  directors  of  each  of  the  A. 
and  B.  companies  shall  be  appointed  directors  of  the  C.  company.  In  such  a  case 
one  mode  of  effecting  the  transaction  is  as  follows  : — 

Two  draft  agreements  between  the  A.  and  B.  companies,  respectively,  and  the  C. 
company  will  be  prepared.  They  will  be  in  the  form  of  that  given,  tvpraj  p.  623, 
mutatis  mutandis. 

These  drafts  will  be  submitted  to  the  C.  company,  which  will  pass  the  above 
special  resolutions. 

The  A.  and  B.  Companies  will  then  pass  special  resolutions  as  above,  p.  523,  and 
the  liquidators  will  in  due  course  adopt  the  agreements,  which  will  be  carried  into 
effect. 

The  clause  in  the  agreements  as  to  the  appointment  of  the  directors  will  be  as 
follows  : — 

"  Upon  the  adoption  of  this  agreement  by  the  liquidators  of  the  [A.]  Company 

with  the  sanction  of  a  special  resolution  of  that  company, and ,  two  of 

the  present  directors  thereof,  shall  be  appointed  directors  of  the  C.  company.*' 

This  clause  can  of  coarse  be  modified  so  as  to  enable  the  A.  company  in  general 
meeting  to  select  the  two  directors,  or  to  enable  the  directors  of  that  oompan  j 
to  do  so. 


Form  629.  That.  \^Amalgamat'hn  expedient ,  supra,  p.  528.] 
Resolution  for  ^*  That,  &c.  [  Wind  up  and  appointment  of  liquidators,'] 
amalgamation  2.  That  the  said  liquidators  be  and  they  are  hereby  authorised  to  con- 
^  ^0  f!^^.  sent  to  the  registration  of  a  new  company  to  be  named  "  The  A,  and  B. 
tionofanew  Company.  Limited/*  with  a  memorandum  and  articles  of  associationy 
company.  which  have  been  already  prepared  with  the  privity  and  approval  of  the 
directors  of  this  company. 
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8.  That  the  draft  agreemeut  expressed  to  be  made  between  the  liqui-  Form  629. 
dators  of  this  company  of  the  first  part,  this  company  of  the  second  part, 
the  liquidators  of  the  B.  Company  Limited,  of  the  third  part,  the 
B.  Company  Limited,  of  the  fourth  part,  and  the  A.  and  B.  Company 
Limited,  of  the  fifth  part,  be  and  the  same  is  hereby  approved,  and  that 
the  said  liquidators  be  and  they  are  hereby  directed  to  enter  into  an 
agreement  on  behalf  of  this  company  in  the  terms  of  the  said  draft,  and 
to  carry  the  same  into  effect. 

In  this  case  Company  A.  and  Company  B.  desire  to  amalgamate,  and  for  divers 
reasons  it  is  necessary  to  effect  this  by  tlic  formation  of  a  new  company  to  absorb 
the  old  ones,  tmjfra^  j).  516. 

An  agreement,  expressed  to  be  made  between  the  A.  and  B.  Comi>anies  and  the 
liquidators  thereof  respectively,  and  the  new  company  will  be  prepared,  or  there 
may  be  two  separate  agreements  each  simUar  to  that  anpra,  p.  523. 

Each  of  the  A.  and  B.  Companies  will  then  pass  a  second  resolution  as 
above. 

Immediately  after  the  passing  of  the  resolutions  the  liquidators  will  sign  the 
proper  consent  authorising  the  registration  of  the  A.  and  B.  Company,  which  will 
be  forthwith  incorporated.    For  Form  of  Consent,  see  rupra^  p.  210. 

The  primary  object  of  the  A.  and  B.  Company,  as  set  forth  in  the  memorandum, 
will  be : — 

*'  To  purchase  or  otherwise  acquire  and  to  undertake  all  or  any  part  of  the  busi- 
ness, property,  assets,  and  liabilities  of  the  following  companies,  namely  : 

The  A.  Company,  Limited, 
The  B.  Company,  Limited, 
or  either  of  them,  upon  such  terms  and  conditions,  and  subject  to  such  stipulations 
as  may  be  agreed  on." 

The  memorandum  will  also  contain  all  requisite  objects  for  carrying  on  U:e 
amalgamated  business. 

The  articles  will  authorise  the  directors  to  execute  the  agreement,  mpra, 
p.  96,  cl.  3. 

As  soon  as  may  be  after  the  registration  of  the  new  company,  the  agreement  will 
be  executed  by  all  parties  and  carried  into  effect. 
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The  Act  of  By  8.  2  of  the  Joint  Stock  Companies  Arrangement  Act,  1870  (88  & 

1870.  34  Vict.  c.  104),  it  is  provided  that— 

"  Where  any  com|)romi8e  or  arrangement  shall  be  proposed  between  a  company 
which  is,  at  the  time  of  the  passing  of  the  Act  or  afterwards,  in  the  course  of  bein^ 
wound  up  either  voluntarily  or  by  or  under  the  sapcrvision  of  the  court,  under  the 
Companies  Acts  18G2  and  1867,  or  either  of  them,  and  the  creditors  of  such  com- 
pany, or  any  class  of  Hiich  creditors,  it  shall  be  lawful  for  the  court,  in  addition 
to  any  other  of  its  powei-s,  on  the  application  in  a  summary  way  of  any  creditor 
or  the  liquidator,  to  onler  that  a  meeting  of  such  creditors  or  class  of  creditors 
shall  be  summoned  iu  such  manner  as  the  court  shall  direct ;  and  if  a  majority  in 
number  representing  three-fourths  in  value  of  such  creditors  or  clasd  of  creditors 
present,  cither  in  jKjrson  or  by  proxy  at  such  meeting  shall  agree  to  any  arrange- 
ment or  compromise,  such  arrangement  or  compromise  shall,  if  sanctioned  by  an 
order  of  the  court,  be  binding  on  all  such  creditors  or  class  of  creditors,  as  the 
case  may  be,  and  also  on  the  liquidator  and  contributories  of  the  said  com- 
pany." 

Prior  law.  Previously  to  this  Act  (10  August,  1870),  the  majority  of  the  credi- 

tors of  a  company  which  was  being  wound  up  by  the  court  had  no 
power  to  bind  the  minority  to  accept  any  composition  or  arrangement. 
Albert  Life  Assurance  Co,,  G  Ch.  881.  And  although  the  majority  of 
the  creditors  of  a  company  in  vohmtary  liquidation  had  such'a  power, 
under  s.  13G  of  the  Act  of  1862,  the  power  given  by  the  Act  of  1870 
can,  in  most  cases,  be  more  readily  and  effectually  exercised. 

Usual  arrange-  The  Act  of  1870  has  been  very  liberally  construed,  and  arrangements 
under  its  provisions  are  frequent.  There  are  four  kinds  commonly  made 
(that  is  to  say) — 

1.  An  arrangement  providing  that  the  creditors  shall  accept  a  com- 
position ;  the  winding  up  to  be  continued  and  the  company  dissolved  in 
due  course. 

2.  An  arrangement  providing  for  the  sale  of  the  assets  of  the  com- 
pany to  some  person  who  undertakes  to  pay  the  creditors  a  composition 
and  also  the  costs  of  the  winding  up.  The  company  to  be  dissolved  in 
due  course. 

3.  An  arrangement  under  which  the  creditors  agree  to  accept  a  com- 
position, or  to  give  time,  or  accept  payment  in  shares  or  debentures  :  the 
winding  up  to  be  stayed  and  the  company  to  resume  business. 

4.  An  arrangement  under  which  a  new  company  is  to  be  formed  and 
to  take  over  assets  of  the  old  company  :  the  creditors  of  old  company  to 
accept  benefits  from  new  company,  e,g.y  debentures,  shares  or  composi* 
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tion,  in  satisfaction  of  their  claims  on  the  old  company  ;  the  members 
of  the  old  company  to  receive  shares  in  the  new  company  ;  the  old  com- 
pany to  be  dissolved  in  due  course. 

The  approval  of  three-fourths  in  value  of  the  cveditovs  present  at  the  What  majority 
meeting  in  person  or  by  proxy  is  suflftoient  although  they  may  not  be  ^^  ^**°  ' 
three-fourths  of  the  total  value,  Bessemer  Steel  Co,,  1  C.  D.  251.    Those 
who  are  not  present  either  in  person  or  by  proxy  are  not  taken  into 
account. 

When  there  are  different  classes  of  creditors  it  is  usual  [^infra,  pp.  532,  Different 
546,  555]  and,  as  it  would  seem,  only  right  to  call  a  meeting  of  each  ^^^^^ses. 
class.    See,  however,  a  doubt  on  this  point  expressed  by  Brett,  L.J.,  in 
Dynevor  Duffryn  Go.y  11  C.  Div.  605. 

Secured  creditors,  e.g.,  the  holders  of  mortgage  debentures,  are  credi-  Secured 
tors  within  the  meaning  of  the  Act,  and  accordingly  may  be  bound  by  *^"^*^"* 
an  arrangement  approved  by  the  requisite  majority.    In  re   Dynevor 
Duffryn  Co.,  uhisujyra,  and  the  Forms,  t/t/ra,  p.  531,  et  seq. 

And  even  where  the  company  has  sold  its  interest  in  the  property  upon 
which  the  mortgage  debentures  are  secured  the  holders  thereof  are  cre- 
ditors within  the  meaning  of  the  Act.  Di  re  Mamnwth  Copperopolis  of 
Utah  Limd.y  Ct.  of  Appeal,  4  Aug.  187i).     See  infra,  p.  561 

Where  a  meeting  of  the  holders  of  debentures  "  to  bearer  "  is  held  Debentures  **to 

Iff 

with  a  view  to  an  arrangement  those  only  are  entitled  to  vote  who  pro-  ^^^^' 
duce  their  debenture  thereat.    In  re  Wedgwood  Coal  Co,,  6  C.  D.  627. 

The  court  will  not  sanction  an  arrangement  approved  by  the  statutory  Bona  fides, 
majority  if  it  can  be  shown  that  the  resolution  was  not  passed  bond  fide 
in  the  interest  of  the  creditors,  e,g,,  when  the  resolution  is  carried  by  the 
votes  of  the  persons  whose  interests  are    adverse   to    those  of    the 
creditors  as  such.    S.  C.  and  see  p.  563,  infra. 

Nor  as  a  general  rule  will  the  court  sanction  an  aiTangement  which  Scl»eme  which 
would  prejudice  a  creditor  whose  rights  would  have  been  preferential  if  no^be^sanc- 
the  winding  up  were  to  proceed  in  ordinary  course,  e,g,,  a  creditor  *»o»«<l- 
who,  having  been  deceived  or  unfairly  delayed  by  the  company,  would, 
in   the   absence  of  the    arrangement,   have   been    allowed    to    issue 
execution  notwithstanding  a  winding-up  order.     In  re  Hicliards,  11 
C.  D.  676. 

it  seems  doubtful  whether  the  court  ought  to  sanction  an  arrangement  ^^  ^  "«***« 
which  provides  for  a  distribution  of  assets  (e,y.,  shares  in  a  new  com-  °  ™*™   "* 
^   pany)  among  the  members  in  a  manner  different  from  that  in  which 
surplus  assets  would  be  divided  among  them  if  the  winding  up  pro- 
ceeded in  ordinary  course.     Griffith  v.  Paget,  6  C.  D.  511. 

An  arrangement  cannot  be  sanctioned  where  it  is  impossible  to  esti- 
mate the  amounts  of  the  claims  of  individual  creditors.  In  re  Albert 
Life  Assurance  Co,,  6  Ch.  381. 

An  arrangement  under  the  Act  of  1870  generally  involves  the  exer-  Staying  the 
cise  by  the  court  of  some  of  the  powers  vested  in  in  it  by  the  Companies  ^^  "*  °P' 
Act,  1862.    Thus,  where  it  is  part  of  the  arrangement  that  the  winding 
up  is  to  be  stayed,  the  order  is  made  under  s.  89  of  the  Act.    And 
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where  the  arrangement  provides  for  the  sale  of  the  assetA  to  some  in- 
dividual or  company,  the  sale  is  generally  effected  under  8.  95  of 
the  Act. 

When  however  the  arrangement  provides  for  the  sale  of  the  assets  to 
a  company  in  part  consideration  of  shares  to  be  allotted  to  the  members 
of  the  selling  company,  and  that  company  is  being  womid  up  volun- 
tarily  or  under  supervision,  the  sale  can  be  effected  under  s.  161  of  the 
Act,  and  this  has  been  done  in  several  cases.  In  re  Imperial  Mercantile 
Credit  Co,,  12  Eq.  504. 

But  it  was  settled  long  since  that  the  court  has  power  under  &  95  of 
the  Act  to  sanction  such  a  sale.  Agra  ^  Masterman's  Bank,  15  W.  R. 
554.  And  this  power  can  be  exercised  not  only  in  a  compulsory  winding 
up,  but  also  (under  s.  151)  where  the  winding  up  is  under  supervision, 
and  (under  s.  138)  where  it  is  purely  voluntary. 

If  the  sale  is  made  under  s.  IGl  a  special  resolution,  involving  two 
meetings  of  the  members,  is  requisite,  and  moreover  dissentient  members 
have  rights  [sitpra,  p.  494]  which  may  impede  the  reconstruction.  But 
where  the  sale  is  under  s.  95  the  court  merely  requires  the  resolution  of 
a  single  meeting  of  contributories  and  can  deal  with  dissentients  in  a 
much  more  summary  way  than  allowed  by  s.  161.  Accordingly  it  seems 
desirable,  where  an  arrangement  for  reconstruction  under  the  Act  of  1870 
is  proposed,  to  proceed  under  s.  95  and  not  under  s.  161. 

The  Act  of  1870  does  not  expressly  require  the  arrangement  to  be 
approved  by  a  meeting  of  contributories,  but  it  is  usual  to  obtain  such 
approval  unless  the  arrangement  merely  provides  for  the  payment  of 
a  composition.  In  consulting  the  wishes  of  the  contributories,  the 
court  has  regard  to  ss.  91,  136,  149, 159,  &  160  of  the  Act. 

It  is  doubtful  whether  an  arrangement  once  approved  by  meetings  of 
creditors  or  contributories  can  be  modified  by  the  court  or  otherwise 
without  the  approval  of  farther  meetings.  Dynevor  Co.y  11  C.  Div.  610. 
In  some  cases  it  has  been  part  of  the  arrangement  that  the  liquidator  or 
some  other  person  shall  have  power  to  agree  to  modifications,  but  it 
would  seem  that  such  a  power  is  of  doubtful  validity.    S.  C. 

An  arrangement  with  the  debenture  holders  of  a  company  may  pro- 
vide for  the  concurrence  of  the  trustees  (if  any)  for  the  debenture 
holders,  or  for  the  modification  of  the  trusts  of  the  covering  deed  ;  and 
where  the  arrangement  does  not  contain  any  such  provision  an  action 
can  be  brought  and  judgment  obtained  as  in  Form  633,  infra^  p.  533. 

Where  a  company  is  being  wound  up  it  not  unconmionly  happens  that 
an  action  by  debenture  holders  is  pending.  See  supra^  p.  232.  In 
such  cases  any  arrangement  with  the  debenture-holders  should  provide  for 
the  costs  of  the  action  and  for  staying  further  proceedings  therein,  and 
the  order  sanctioning  it  should  be  made  in  the  action  as  well  as  in  the 
winding  up. 

As  to  procedure  : — 

In  most  cases,  the  best  course  of  procedure  is  as  follows  : 

1.  Prepare  the  arrangement. 
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2.  Apply  fco  the  court  by  summons  or  motion  to  convene  the  requisite 
meetings. 

3.  Hold  the  meetings  and  pass  the  necessary  resolutions. 

4.  Apply  to  the  court  by  petition  stating  the  circumstances  and  obtain 
an  order  sanctioning  the  arrangement. 

It  will  be  observed  that  the  application  to  the  court  may  be  made 
by  any  creditor  or  by  the  liquidator.  It  is  usually  made  by  the  liqui- 
dator. 

The  arrangement  is  sometimes  set  forth  in  a  document  intituled 
"  Scheme  of  aiTangement,"  and  is  sometimes  embodied  in  an  agreement 
expressed  to  be  made  subject  to  the  sanction  of  the  court.  Where  the 
arrangement  provides  for  a  sale  of  the  assets  to  an  existing  person,  a 
provisional  agreement  is  generally  desirable,  but  where  the  sale  is  to  be 
to  a  new  company  the  best  plan  is  to  submit  the  arrangement  to  the 
meetings  and  the  court  in  the  form  of  a  scheme,  and  when  the  sanction 
of  the  court  has  been  given  the  new  company  is  registered  and  forthwith 
enters  into  an  agreement  with  the  liquidator  to  carry  out  the  scheme. 
This  agreement  should  contain  explanatory  recitals,  and  if  the  scheme 
provides  for  the  allotment  of  paid-up  shares  it  will  be  filed  pursuant  to 
s.  25  of  the  Act  of  1867. 

The  summons  for  liberty  to  call  the  meetings  can  easily  be  framed 
from  the  orders  given  tn/ra,  p.  682  et  seq. 

The  advertisement  will  run  thus  :  AdrertiBc- 

ment. 

In  the  High  Court  of  Justice,  Chancery  Division,  V.-C. .    In  the  matter  of 

the  Joint  Stock  Companies  Arrangement  Act,  1870,  and  in  the  matter  of  the  Com- 
panies Acts,   1862   and   1867,   and  in  the  matter  of  the  Company  liimited. 

Notice  is  hereby  given  that  his  lordship,  the  Vice-ChanceUor,  Sir ,  has  directed 

a  meeting  of  the  contributories  [or  the  creditors  or  the  creditors  other  than  the 
holders  of  the  debentures  secured  by  an  indenture,  &c.,  or  the  creditors  of  the 
above-named  company  being  the  holders  of  debentures  of  the  company  secured 
by,  kcJ]  of  the  above-named  company  to  be  summoned  pursuant  to  the  above 
statutes  for  the  purpose  of  ascertaining  their  wishes.  {^ITere  ttate  ohjectf  e,g, :  as 
to  the  reconstruction  of  the  company.]    And  that  such  meeting  will  be  held  on 

day,  the day  of ,  at o'clock  in  the  noon,  at  in  the 

county  of at  which  time  and  place  all  the  aforesaid  contributories  \pr  as  the 

case  may  he"]  are  requested  to  attend.    The  said  judge  has  appointed of  — —  to 

act  as  chairman  of  such  meeting. 
Dated,  &c.  [officiaX\  liquidator. 

The  petition  should  state  the  formation  of  the  company,  the  winding-  Petition, 
up  proceedings,  the  position  of  afiairs  so  far  as  may  be  necessary  to 
explain  the  scheme  and  enable  the  court  to  form  a  judgment  as  to  the 
expediency  of  sanctioning  it,  and  the  result  of  the  meetings,  and  will 
pray  for  the  sanction  of  the  court.  It  should  be  served  on  the  company 
and  any  other  necessary  parties,  e,g,y  the  trustees  for  debenture  holders, 
and  should  be  verified  by  affidavit.  It  is  not  usual  to  give  notice  by 
advertisement  of  the  day  fixed  for  hearing  the  petition. 

Application  to  the  court  with  regard  to  arrangements  under  the  Act  Title, 
of  1870  should  be  intituled  in  the  matter  of  the  Acts  of  1862  and  1867, 
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and  of  the  Joint  Stock  Companies  Arrangement  Act,  1877,  and  of  the 
particular  company,  /n  re  Darlaslon  Coal  <{•  Iron  Co,^  W.  N.  1877, 
130.  And  notices  convening  meetings  should  be  intituled  in  like 
manner. 

The  following  pages  contain  the  particulars  of  some  of  the  arrange- 
ments which  have  been  sanctioned  by  the  Court. 

It  is  singular  that  cases  of  arrangement  under  the  Act  of  1870  are 
rarely  reported  although  they  often  present  features  of  considerable 
interest,  and  not  uncommonly  affect  property  of  great  value. 


ARRANaEMENTS. 


The  Accidental  Death  Insurance  Company,  Limited. 

Arrangement  under  which  Orediiors  to  accept  Composition.  Winding  up  to 
continue. 

This  company  was  being  wound  up  under  sapexrision.  An  arrangement  having 
been  proposed,  the  following  order  was  made  on  application  by  summons : 

Upon  the  application  of  W.,  G.,  L.,  respectively  creditors  of  the  Form  680. 
above-named  co.,  and  upon  hearing  the  solicitors  for  the  applicant  and  o^^^i^g 
for  the  said  co.,  and  upon  reading,  &c..  It  is  ordered  that  H?  the  said  meeting, 
official  liquidator  do  forthwith  sunmion  a  meeting  of  the  creditors  of 
the  company  pursuant  to  the  provisions  of  the  J.  S.  Cos.  Arrangement 
Act,  1870,  for  the  purpose  of  ascertaining  whether  a  majority  repre- 
senting three-fourths  in  value  of  the  creditors  present  thereof  in  person 
or  by  proxy  are  willing  to  assent  to  a  compromise  or  arrangement 
which  has  been  proposed  between  the  contributories  of  the  company 
and  its  creditors  for  the  final  settlement  of  all  the  claims  of  the  latter 
by  payment  of  a  further  dividend  of  3«.  6rf.  in  the  pound  within  one 
calendar  month  after  the  date  of  the  order  sanctioning  such  compromise 
or  arrangement :  And  it  is  ordered  that  such  meeting  be  held  at  the 
Cannon  Street  Hotel,  in  the  City  of  London,  on  Wednesday  the  15th  of     • 
May,  1878,  at  11  o'clock  in  the  forenoon  :  And  the  judge  hereby  directs 
that  H.  the  liquidator  of  the  said  co.  be  chairman  of  such  meeting. 
Accidental  Death  Insurance  Co,y  M.  E.,  2  May,  1878.    A.  884. 

The  meeting  was  held  and  the  arrangement  approvedi  and  subsequently  an  order 
was  made  bj  the  Master  of  the  Bolls  (30  Mar.  1878)  sanctioning  it.  Reg.  Lib. 
A.  1114. 

The  Cape  Breton  Company,  Limited. 

Arrangement  providing  for  the  realisation  of  the  Assets  and  the  abandon- 
ment of  proceedings  against  Vendors  and  Promoters.  Winding  up  to 
continue. 

This  company  was  being  wound  up  compulsorily.  The  persons  chiefly  interested 
were  the  holders  of  two  classes  of  debentures.  An  arrangement  was  proposed  and 
the  following  order  was  made, 
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Form  6SL  Upon  the  application  of  the  off.  liqs.,  &c.,  Order  that  the  off.  liq.  be 
at  liberty,  pursuant  to  the  Joint  Stock  Companies  Act,  1870,  to  summon 
a  meeting  of  the  holders  of  A  debentures  of  the  said  co.  or  the  persons 
entitled  thereto  for  the  purpose  of  ascertaining  their  wishes  as  to  two 
arrangements  proposed  between  the  said  co.  and  the  holders  of  such 
debentures  or  the  persons  entitled  thereto,  the  first  with  the  view  of 
selling  the  undertaking  of  the  said  co.,  and  the  second  with  the  view 
of  taking  proceedings  for  the  rescission  of  the  contracts  for  the  purchase 
of  [eeriain  property']  and  the  return  of  the  monies  paid  thereunder, 
And  order  that  such  meeting  is  to  be  held  on  Friday  the  Srd  of  May, 
1878,  at  4  o'clock  in  the  afternoon,  at  the  City  Terminus  Hotel,  Gannon 
Street,  in  the  city  of  London,  And  order  that  notice  of  such  meeting  be 
advertised  as  follows,  that  is  to  say,  three  times  in  the  Times  news- 
paper, and  twice  in  each  of  the  following  newspapers,  namely,  the 
Standard,  the  Daily  NewSy  and  the  Daily  Telegraph,  Cape  Breton  Co.^ 
Malins,  V.-C,  8  April,  1878.    A.  712. 

A  simUar  order  was  made  as  to  a  meeting  of  the  B  debentare  holders. 

The  notices  conyening  the  meetings  stated  that  *'  the  V.-C. ,  Sir  B.  Malins,  has 
directed  a  meeting  of  the  creditors  of  the  above  company  being  holders  of  A 
debentares,  or  entitled  thereto,  to  be  summoned  pursuant  to  the  above  statutes,  for 
the  purpose  of  ascertaining  their  wishes  as  to  certain  matters  relating  to  the  wind- 
ing-up of  the  company,  and  such,  meeting  will  be  held  on  Friday  the  3rd  of  Hay, 
1878,  at  8  o'clock  in  the  afternoon,  at  the  City  Terminus  Hotel,  Cannon  Street,  in 
the  city  of   London,  at  which  time  and  place  all  the  aforesaid  creditors  are 

requested  to  attend.    The  judge  has  appointed  Mr.  W.  of to  act  as  chairman 

of  such  meeting."    The  notice  was  signed  by  the  solicitors  to  the  liquidators. 

The  meetings  were  held  and  the  scheme  for  sale  was  unanimously  adopted,  and  a 
summons  was  thereupon  taken  out  by  the  official  liquidators  to  obtain  the  sanction 
of  the  court.  The  hearing  of  the  summons  was  adjourned  pending  the  publication 
of  an  advertisement  as  follows  : — 
Ponn  632.  in  the  High  Court  of  Justice,  Chancery  Division.  Vice-Chancellor  Malins.  In 
the  matter,  &c. 

Notice  is  hereby  given,  that  a  summons  has  been  issued  on  behalf  of  the  official 
liquidators  of  the  above-named  company,  for  the  purpose  of  obtaining  the  sanction 
of  the  court  in  accordance  with  the  provisions  of  the  above  Acts,  to  the  scheme  for 
the  sale  of  the  company*8  property  unanimously  agreed  to  by  (1)  the  creditors 
holding  or  entitled  to  hold  *^  B  "  debentures  of  the  above-named  company  respec- 
tively present  in  person  or  by  proxy  at  the  respective  meetings  of  such  creditors 
respectively,  held  at,  &c.,  on  the  Srd  of  May,  1878,  pursuant  to  the  directions  given 
by  the  judge  in  the  above  matters.  Such  summons  is  directed  to  the  several  holders 
of  *'  A  "  debentures  and  "  B  "  debentures  respectively,  and  to  the  several  persons 
entitled  to  receive  such  debentures  respectively,  and  has  been  adjourned  to  be  heard 
by  the  judge  at  his  chambers,  No.,  &c.,  on  Monday  the  27th  day  of  May,  1878,  at 
3.30  o'clock  in  the  afternoon,  at  which  time  and  place  all  creditors  holding  or 
entitled  to  hold  "  A  '*  and  "  B  "  debentures  of  the  said  company  respectively  are  at 
liberty  to  attend.  In  accordance  with  the  sanction  of  the  judge  obtained  for  that 
purpose,  it  is  intimated  that  application  will  be  made  for  the  disallowance  of  the 
costs  of  any  creditor  whose  appearance  upon  the  hearing  of  the  summons  may 
in  his  lordship's  opinion  be  unnecessary  or  improper. 

A  copy  of  such  summons  may  be  obtained  gratis  of  the  undersigned  by  any 
person  being  a  holder  of  an  '*  A  "  or  "  B  "  debenture  of  the  company,  or  entitled  to 
receive  the  same.    Dated  this  16th  day  of  May,  1878. 

N.  R.  N.  &  B  , Street,  B.C., 

Solicitors  for  thr joint  official  liqMidatari, 


Notice  of 
summons. 
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On  the  27th  of  M&jj  1878,  an  order  was  made  on  snmmons  sanctioning  the 
arrangement.     See  the  Order,  Reg.  Lib.    A.  1002. 

In  this  case  the  arrangement  did  not  provide  for  the  concurrence  of  the  trustees 
for  the  debenture  holders,  and  doubts  arose  as  to  their  position.  Accordingly* 
Malins,  V.-C,  on  29  June,  1878,  (Reg.  Lib.  A.  1330)  gave  liberty  to  bring  an  action 
for  the  purpose,  and  in  such  action  judgment  was  obtained  as  follows  : 

Upon  motion  for  judgment  under  Order  40,  Rule  11,  this  day,  &c.,  Form  633. 
This  court  doth  declare  that  the  trusts  of  the  indentures  dated,  &c.,  in  judgment 
the  pleadings  mentioned  (and  therein  called  the  A  debenture  deed  and  for  trustees  to 
the  B  debenture  deed  respectively)  ought  to  be  performed  and  carried  £^«b^^ 
into  execution  having  regard  to  the  resolution  of  8  May,  1878,  in  the 
pleadings  mentioned,  and  that  the  defendants  ought  to  do  all  such  acts 
as  may  be  requisite  to  concur  in  and  give  effect  to  the  scheme  of 
arrangement  expressed  in  the  said  resolutions.  And  doth  order  and 
decree  the  same  accordingly.  And  it  is  ordered  that  the  following 
accounts  and  inquiry  be  taken  and  made,  that  is  to  say, 

1.  {^Account  of  monies  due  mi  A  debsJ] 

2.  [^Ac4^aunt  of  monies  due  on  B  debs,'] 

8.  An  inquiry  of  what  particulars  the  property  subject  to  the  trusts 
of  the  said  indentures  respectively  now  consists  having  regard  to  the 
terms  of  the  said  scheme  and  to  the  sale  and  application  of  the  purchase 
money  thereby  directed,  and  for  the  purpose  of  the  accounts  and  in- 
quiry aforesaid  any  proceedings  or  adjudications  or  plans  pr  other 
proceedings  in  the  winding  up  of  the  plaintiff  co.  may  be  adopted  as  the 
judge  shall  think  fit.  Adj.  further  conson.  Liberty  to  apply.  Cape 
Breton  Co,,  and  S,  Field,  on  behalf,  &c.,  v.  Bentinck  and  others  [the 
trustees  of  deeds'],  Malins,  V.-C,  19  July,  1878.    A.  1527. 

Gaudet  Freres  Steamship  Company,  Limited. 

Arrangement  providing  for  the  sale  of  tJie  wJiole  assets  to  a  creditor  he 
paying  a  composition  to  unsecured  creditors  and  tJie  costs  of  the 
winding  up.     Winding  up  to  continue. 

This  company  was  being  wound  up  compulsorily ;  it  was  insolvent,  and  the 
whole  of  the  assets  were  claimed  by  L.,  to  whom  mortgage  debentures  had  been 
issued.  An  arrangement  was  proposed  and  approved  by  a  meeting  of  creditors, 
and  the  subjoined  order  was  made  by  Malins,  V.-C. 


Upon  the  application  of  the  oflT.  liq.,  &c..  Order  that  the  arrangement  p        g*^ 

or  compromise  contained  in  and  provided  for  by  an  agreement  dated  18 - 

Feb.  1878,  made  between  the  said  co.  of  the  Ist  part,  C.  [the  off.  liq.]  ^^oning 
of  the  2nd  part,  and  L.  of  the  third  part  (being  exhibit  D.  to  the  said  the  sale, 
affidavit  of  G.  filed,  &c.)  whereby  the  said  co.  and  the  said  C.  agreed  with 
the  said  L.  to  sell  to  him  all  the  assets  of  the  co.  in  England  and  in 
France  in  consideration  of  the  said  L.  paying  to  the  creditors  of  the  said  co. 
who  have  been  duly  certified  as  such  the  sum  of  ^d.  in  the  pound  as  com- 
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Form  634.  position  and  in  discharge  of  their  respective  debts,  and  paying  the  whole 

of  the  costs,  charges  and  expenses  of  the  liquidation  of  the  said  oo.,  and 

in  and  by  a  resolution  of  the  said  creditors  passed  at  a  meeting  of  the 
creditors  of  the  said  co.  held  15  July,  1878,  be  sanctioned  by  the  court, 
and  the  same  is  hereby  declared  to  be  binding  on  all  the  creditors  of  the 
said  CO.,  also  on  the  liquidator  and  contributories  thereof.  Oaudei  Frires^ 
Ac,  Co,,  Malins,  V.-C,  24  July,  1878.    A.  1489. 

In  this  case  it  will  be  observed  that  the  sanction  of  the  court  was  obtained  on 
summons.  The  circumstances  in  which  the  order  was  made  are  more  fully  stated 
iu  Re  Gaudet,  .Jr.,  Co.,  12  C.  D.  882 ;  48  L.  J.  Ch.  818. 

Sometimes  an  arrangement  of  this  kind  is  carried  out  without  proceeding  under 
the  Act  of  1870.  Thus,  in  the  winding  up  of  the  Trimsaran  Coal,  Iron,  ^  Stetl  Co., 
the  property  was  subject  to  mortgages  for  20,000/.,  and  to  debentures  for  about 
2.>,0()0/.,  and  the  M.  R.  sanctioned  (3  Aug.  1876)  a  sale  to  trustees  for  the  debenture- 
holders  of  the  assets  of  the  company,  eubjoct  to  the  mortgages  and  debenture:)  for 
such  a  sum  as  would  cover  the  costs,  charges,  and  expenses  of  the  official  liquidator, 
and  Idc  sufficient  to  pay  the  creditors  of  the  company,  other  than  the  mortgagees 
and  debenture-holders,  sums  equal  to  10«.  in  the  pound  upon  the  amount  of  their 
respective  debts. 

The  Bessemer  Steel  and  Ordnance  Company,  Limited. 

ArrangBment  for  sale  of  the  whole  assets  to  a  creditor  ivho  pays  a  com- 
position and  costs.    Winding-up  to  continue,    ^Provisional  agreement. 

This  company  was  formed  in  1871,  and  a  compulsory  winding-up  order  was  made 
in  July  1874.  In  May,  1875,  a  scheme  of  arrangement  was  proposed,  and  the  pro- 
ceedings sufficiently  appear  from  the  following  petition,  which  was  subsequently 
presented.  The  petition  was  presented  by  the  official  liquidators,  and  was  intjtuled, 
in  the  matter  of  the  company  and  of  the  Acts  of  1862  and  1867,  and  of  the  Act  of 
1870.    It  stated  as  follows : 


Form  636.       ^-  Formation  of  company  in  1871. 

'   T. 2.  The  company  laid  out  large  sums  of  money  in  the  erection  of  works, 

D^ebta!'*  machinery,  and  plant,  and  thereby  and  in  the  course  of  its  dealings 

incurred  liabilities  to  a  very  considerable  amount. 
Winding  up         3.  A  petition  for  the  winding  up  of  the  company  was  presented  on  the 
petiUon.  28th  May,  1874,  and  by  an  order  of  the  Vice-Chancellor  Sir  Bichard 

Malins,  made  at  chambers  on  the  28th  of  May,  1874,  your  petitioners  E. 
F.  A.  and  T.  S.  E.  and  A.  W.  were  appointed  provisional  official  liqui- 
dators of  the  company. 
Order  thereon.      4.  By  an  order  of  the  said  Vice-Chancellor  Su*  Eichard  Malins,  dated 
the  24th  of  July,  1874,  the  company  was  ordered  to  be  wound  up  com- 
pulsorily  by  the  Court,  and  by  order  dated  the  4th  August,  1878, 
your  petitioners  were  appointed  official  liquidators  of  the  said  company, 
c  h  to  credit       ^*  '^^^^  ^^  ^^^  Standing  in  the  Bank  of  England  to  the  credit  of 
of  liquidators,  your  petitioners,  as  such  official  liquidators,  in  cash  and  exchequer  bills 

the  sum  of  28,000^.  or  thereabouts, 
w.  s.  D.  a  6.  W.  S.  p.,  of ,  one  of  the  directors  of  the  company,  claims  to 

creditor. 
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be  a  creditor  for  45,000/.  or  thereabouts,  and  is  admitted  as  a  creditor  of  Form  635. 
the  company  by  your  petitioners,  the  said  official  liquidators,  to  the 
amount  of  44,275?. 

7.  The  several  other  creditors  whose  names  or  descriptions  appear  in  Schedule 
the  first  schedule  to  the  agreement  hereinafter  mentioned,  have  also  been  creditors, 
admitted  by  your  petitioners  the  said  official  liquidators,  as  creditors  of 

the  company  for  the  several  sums  in  the  said  schedule  set  opposite  to 
their  respective  names  or  descriptions,  which  sums  amount  in  the  aggre- 
gate to  the  sum  of  91,556/.  18s.  lOd.    There  are  other  claims  against  Unadmitted 
the  company  of  considerable  magnitude  still  outstanding,  some  of  which  ^^*^™*- 
are  disputed,  and  others  are  as  yet  unascertained,  all  which  claims  are 
hereinafter  referred  to  as  the  unadmitted  claims. 

8.  In  the  course  of  the  winding  up,  disputes  arose  in  reference  to  cer-  Disputes  in 
tain  securities  given,  or  alleged  to  have  been  given,  by  the  company  to  ^q«ida*jon- 

the Bank  of and  to  the  said  W.  S.  D.,  the  settlement  or  w.  8.  D. 

decision  of  which  disputes  would  necessarily  take  a  considerable  time 

and  cause  very  considerable  expense,  and  the  said  W.  S.  D.  accordingly 
laid  a  proposal  before  your  petitioners  the  liquidators,  by  which  he  was 
to  take  over  the  company's  assets,  and  undertake^to  pay  a  composition 
of  5«.  in  the  pound  to  the  company's  creditors  in  discharge  of  their 
claims. 

9.  At  a  meeting  of  the  principal  creditors  of  the  company,  held  on  Committee  of 
the  14th  of  May,  1875,  the  representatives  of  three  of  the  principal  ere-  <5'^^*<*™- 
ditors  were  appointed  a  conmiittee  to  investigate  the  position  of  the 
company  and  to  report  thereon,  and  as  to  the  advisability  of  accepting 

the  said  proposal  of  the  said  W.  S.  D.,  and  on  the  11th  of  June,  1875, 
the  said  conmiittee  made  their  report  to  the  creditors  of  the  company 
approving  of  the  said  proposal  in  the  form  of  the  arrangement  hereinafter 
stated,  and  reconmiending  adoption  by  the  company's  creditors,  and  the 
acceptance  of  a  composition  of  bs.  3d.  in  the  pound. 

10.  The  said  arrangement  so  approved  of  by  the  said  report  was  Proposed 
drawn  up  in  the  form  of  an  agreement  made  between  the  company  and  ^g"®"*®"*^ 
your  petitioners  of  the  one  part,  and  the  said  W.  S.  D.  of  the  other  part, 

and  was  (so  far  as  is  material  to  be  here  stated)  in  the  words  and  figures 
following,  namely  : — '*  Memorandum  of  Agreement  made  and  entered 
into  this day  of ,  1875,  between  the  Bessemer  Steel  and  Ord- 
nance Company,  Limited  (hereinafter  called  the  company)  and  C.  F.  K. 
and  J.  E.  F.  A.,  the  official  liquidators  of  the  company  of  the  one  part, 

and  W.  S.  D.,  of ,  of  the  other  part  (then  follow  recitals  stating  to 

the  effect  aforesaid).    Now  these  presents  witness,  and  (subject  to  the 
approval  of  the  said  Vice-Chancellor)  it  is  hereby  agreed  between  and 
by  the  said  company  and  its  official  liquidators  on  the  one  part,  and 
the  said  W.  S.  D.  for  himself,  his  heirs,  executors,  and  administrators 
on  the  other  part,  as  follows,  that  is  to  say, — 
**(1.)  The  said  W.  S.  D.  shall  forthwith  release  the  company,  and  w.  S.  D.  to 
the  said  official  liquidators  thereof,  of  and  from  all  sums  of  money  "please  com- 
due  or  alleged  to  be  due  or  claimable  from  the  company  to  or  by  ^^^^' 


r»3i  ARRASUEilESTS. 

Form  634,  poeitiou  and  in  discharge  of  tbeir  respective  debts,  and  paying  tb':  i:..- 
of  thi;  costs,  charges  and  expenses  of  the  liqnidatioa  of  the  said  cj..  ii 
in  and  by  a  rcBolution  of  the  said  creditors  passed  at  a  meeting  of  ■: 
creditors  of  the  said  co.  held  15  Jnly,  1878,  be  sanctioned  bv  the  r:-.- 
and  the  same  is  hcrcbj  declared  to  be  binding  on  all  the  crediiM^  v^  - 
Miiid  CO.,  also  on  the  liquidator  and  con  tribu  tones  thereof,  GauJet  Ffr- 
Ar.,  Co.,  Malins,  V.-C,  24  July,  1878.     A.  1489. 

In  thin  rruH>  it  will  be  otiticrveii  that  tbe  •aoctioQ  of  tbe  coart  vat  i>bul:c: 
xuniTnonR.  The  circumslancxB  in  which  tbe  order  was  made  >re  more  fn^;  ^tt^ 
ill  He  Gandet,  .(-c,  Co.,  12  C.  D.  »H2 ;  48  L.  J.  Ch.  818. 

K-imctimca  an  wraiigcmeut  of  this  kind  is  c.irrieil  outwiilitmt  prcjceiMiar  =^ 
tli«  Act  of  IHJO.  ThiiB,  in  tho  wiodiug  up  of  the  Trmtaran  Chal,  /r»».  .K\-a.' 
tlic  |iro|ierty  was  subject  lo  mortpiges  for  20,000).,  and  ro  debentoro  fcff  »:■ 
2.\UU07.,  and  tlic  M.  B.  MDCtioned  (3  Aug.  1876)  a  sale  to  trustees  t>a  tbe  del-r:.-- 
b'>ldcrii  uf  tlic  oHwUi  uf  the  compauj,  Eubjcct  to  the  mortgages  juid  debeuinre- '. 
Kitrli  a  Hum  as  would  covor  the  cnsts,  charges,  and  ei|>cn»es  of  the  official  Ii;:i'-: 
Hiid  lie  Muffieiout  to  pay  the  crcslLiorn  of  the  company,  other  than  the  m<iT:a:- 
niid  (lelicnture-hohiers,  sums  equal  to  10*.  in  the  pound  upon  the  amooni  cf  i-- 
re-[)cc(ivc  debts. 


The  Bessetncr  Steel  and  Ordnance  Company,  TjimitedL 

Afvangemtni  for  sale  of  IJie  ichoh  assets  to  a  croJilor  trho  pays  o  f«'- 
]H)silivn  and  roaU.    Winding-up  to  amtinve.    'Proviaional  atfrtfi^- 

Thi8coni[iany  was  formed  iu  1871,  and  a  compaUory  winding-ap  order  was  "!*^' 
in  Jul;  187 i.  In  Mny,  1I<T'>,  a  xcheme  of  orranf^mcnt  was  propooed,  and  thep'- 
ci-eiliiijjs  sufliciriilly  appear  from  the  following  petition,  whicb  waa  sabKiloa^'.' 
pn'HCiiIed.  I1ic  petition  was  presented  bj  tbe  official  liquidaton,  and  wsi  intiti^c- 
In  tlie  matter  of  the  company  and  of  the  Acts  of  1862  and  1867,  and  of  the -Ifi^ 
1870,     It  Dtated  as  follows : 


Form  63S.       ^-  Fonnation  of  company  in  1871. 

p  fii  ^'  "^'"^  company  laid  out  largp  sums  of  money  in  the  erection  of  worti. 

Debts.  '  machinery,  and  plant,  and  thereby  and  in  the  course  of  its  dealin? 

incurred  liabilities  to  a  very  considerable  amotmt. 
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Form  635. 


W.  S.  D.  to 
jMiy  into  bank 
Bafficient  to 
pay  compoai- 
tion  on  aci> 
njitted  claims. 


And  also  on 
other  claims 
when  allowed. 


How  a  sum  of 
4,000Z.  reserve 
to  be  applied. 


When  liqui- 
dators may 
{>ay  creditors. 


Costs  of  wind- 
ing up,  &c. 


the  said  W.  S.  D.,  and  generally  from  all  claims  and  demands 
whatsoever. 

"(2.)  The  said  W.  S.  D.,  his  executors  or  administrators,  shall  within 
fourteen  days  after  these  presents  shall  have  been  approved  by 
the  said  Vice-Chancellor,  pay  to  the  credit  of  the  said  official  li- 
quidators at  the  Bank  of  England  such  a  sum  of  money  as,  with 
the  sum  of  19,979/.  6s.  Sd,  (being  the  sum  of  23,979/.  6«.  Sd.  now 
in  the  Bank  of  England  less  the  sum  of  4,000^.  reserved),  will 
make  up  the  full  sum  of  24,033/.  14s.,  being  the  amount  of  a 
dividend  of  5s.  3^.  in  the  pound  on  the  total  amount  of  the  said 
admitted  claims. 

"  (3.)  The  said  W.  S.  D.,  his  executors  or  administrators,  shall  also 
within  fourteen  days  from  the  date  of  the  allowance  by  the  said 
Vice-Chancellor  or  the  Court  of  appeal  of  any  of  the  said  unad- 
mitted claims,  pay  to  the  credit  aforesaid  such  a  sum  of  money 
as  with  so  much  of  the  amount  (if  any)  then  standing  to  the  same 
credit  as  the  judge  shall  direct,  shall  be  equal  in  amount  to  a 
dividend  of  6s.  dd.  in  the  pound  on  the  said  unadmitted  claim  or 
claims  so  allowed. 

"  (4.)  The  said  official  liquidators  shall  be  at  liberty  immediately,  or 
so  soon  as  conveniently  may  be  after  the  payment  of  the  afore- 
said credit  of  the  sum  mentioned  in  the  second  clause  of  this 
agreement;  to  apply  with  the  sanction  of  the  said  Vice-Chancellor 
the  sum  of  4,000/.,  part  of  the  monies  which  will  then  be  stand- 
ing to  the  credit  aforesaid  (or  so  much  thereof  as  may  be  neces- 
sary) in  payment  of  the  sum  of  100/.  to  the  aforesaid  committee 
for  their  expenses,  and  in  part  payment  of  the  costs,  charges  and  ex- 
penses now  remaining  unpaid  of  the  provisional  official  liquidatoi's 
and  official  liquidators,  and  part  payment  of  the  remuneration  to 
the  official  liquidators,  and  to  apply  the  said  sum  of  24,033/.  14^., 
being  the  amount  of  the  said  dividend  of  5s.  3^.  in  the  pound  in 
paying  to  the  said  several  creditors  enumerated  in  the  first  sche- 
dule hereto  a  dividend  or  composition  at  the  rate  of  5s.  Sd.  in 
the  pound  on  the  said  admitted  claims,  being  the  several  and 
respective  amounts  appearing  opposite  to  the  respective  names  or 
descriptions  of  the  said  creditors  in  the  first  schedule  hereto. 

"  (6.)  The  said  official  liquidators  shall  be  at  liberty  from  time  to 
time  inmiediately  or  so  soon  as  conveniently  may  be  after  the 
payment  to  the  aforesaid  credit  of  any  sum  or  sums  of  money 
pursuant  to  Clause  3  of  these  presents,  to  pay  out  of  the  monies 
then  standing  to  such  credit,  with  the  sanction  of  the  said 
Vice-Chancellor,  to  the  creditor,  or  several  and  respective  cre- 
ditors, in  respect  of  whose  debt  or  debts  such  sum  or  sums  of 
money  shall  have  been  paid  to  the  said  credit,  the  dividend 
or  composition  of  5s.  Sd,  in  the  pound  on  the  amount  of  their 
respective  debts. 
"  (6.)  The  said  W.  S.  D.  shall  pay  to  the  credit  aforesaid  the  costs. 
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charges,  and  expenses  as  between  solicitor  and  client,  in,  abont,  Form  635. 
or  relating  to  the  winding  up  of  the  company's  affairs,  in- 
eluding  therein  the  costs  of  the  petitioners  and  of  the  creditors 
and  shareholders  appearing  on  the  petition  to  wind  up,  and 
directed  by  the  said  order  of  the  24th  July,  1874,  to  be 
allowed,  and  also  the  costs  of  the  C.  H.  Iron  Company,  Limited, 
in  reference  to  this  matter,  including  the  costs  incident  to  their 
attending  before  the  judge  in  chambers  under  the  last-men- 
tioned order,  such  costs,  charges,  and  expenses  being  taxed  by 
the  proper  officer  (in  case  the  parties  differ),  and  also  the 
remuneration  of  the  said  official  liquidators,  and  of  the  said 
provisional  official  liquidators  of  the  company,  such  remunera- 
tion to  be  fixed  by  the  judge  (in  case  the  parties  differ),  such 
payments  except  as  to  the  sum  payable  under  Clause  2  of  this 
agreement  to  be  from  time  to  time  made  within  fourteen  days  after 
the  said  costs  and  remuneration  shall  respectively  be  ascer- 
tained. 

"  (7.)  The  said  official  liquidators  or  other  the  official  liquidators  or  Liquidator  to 
official  liquidator  for  the  time  being  of  the  said  company  shall,  8®*  *?  **"^ 
unless  requested  not  so  to  do  by  the  said  W.  S.  D.,  his  executors  belong  to 
or  administrators,  collect,  get  in,  and  realise  such  assets  of  the  ^'  ^'  ^* 
company  as  shall  be  outstanding  at  the  date  of  the  order  to  be 
made  approving  of  this  agreement,  but  subject  as  to  money  due 
in  respect  of  calls  to  the  sanction  of  the  said  Vice-Chanccllor, 
and  out  of  the  monies  to  arise  from  such  collection,  getting  in, 
and  realisation  shall,  in  the  first  place,  pay  the  costs,  charges, 
and  expenses  of  such  collection,  getting  in,  and  realisation,  and 
in  the  next  place  shall  make  all  the  payments  hereinbefore  agreed 
to  be  made  by  the  said  W.  S.  D.,  and  shall  stand  possessed  of  the 
residue  thereof  after  all  such  payments  shall  have  been  made,  in 
trust  for  the  said  W.  S.  D.,  his  executors,  administrators,  and 
assigns.  But  the  said  W.  S.  D.,  his  heirs,  executors,  or  adminis- 
tratoi'S  shall  save,  harmless  and  indemnified,  the  said  official 
liquidators  or  other  the  official  liquidators  or  official  liquidator 
for  the  time  being  against  all  losses,  costs,  charges,  damages,  or 
expenses  which  they  or  he  may  incur,  sustain,  or  become  liable 
to  pay  by  reason  of  any  acts,  deeds,  or  proceedings  which  they 
or  he  may  do,  perform,  or  take,  in  reference  to  such  outstanding 
assets. 

''(8.)  When  and  as  so. n  as  all  the  said  payments  shall  have  been  Upon  pay- 
made  either  by   the  said  W.  a  D.  or  by   the  said  official  ™«?*  ^^  *^* 

''  ''  claima,  assets 

liquidators  or  official  liquidator  as   aforesaid,  all  the   lands,  to  be  made 
leases,  and  buildings,  and  stock  in  trade,  plant,  and  machinery  SI%% 
belonging  to  the  said  company,  and  all  other  the  rights,  claims, 
credits,  and  assets,  of  the  company  (subject  to  existing  charges 
thereon)  including  the  benefit  of  all  sums  of  money  due  to  and 
recoverable  by  the  said  company  in  respect  of  calls  and  all  other 
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Form  635.  ^^^  rights,  claims,  credits,  and  assets  of  the  company,  or  snch 

part  thereof  as  shall  not  have  been  collected,  got  in,  and 
realised  as  aforesaid  shall  be  conveyed  and  assigned  to  the  said 
W.  S.  D.,  his  heirs,  executors,  or  administrators,  according  to 
the  nature  thercof,  or  to  some  person  or  persons  in  trust  for 
him,  his  heirs,  executors,  or  administrators,  or  as  he  or  they 
shall  direct,  but  that  no  proceedings  for  the  recovery  of  sums 
of  money  due  to  the  company  in  respect  of  calls  shall  be  had 
or  taken  except  with  the  sanction  of  the  said  Vice-Chanccllor. 
Winding  up  "  (9.)  Notwithstanding  this  agreement  and  the  said  order  to  be  made 

to  continue  hereon,  the  w^indiiig  up  of  tlie  company  shall  continue  so  far  as 

purposes.  may  be  necessary  for  the  purpose  of  carrying  this  agreement  into 

effect,  and  for  the  purpose  of  settling  the  claims  of  creditors  or 
I)ersons  claiming  to  be  creditors  other  than  those  particularised 
in  the  said  first  schedule  hereto,  which  shall  not  be  disturbeti, 
and  of  enforcing  payment  of  calls  due  from  contributories,  but 
the  costs,  charges,  and  expenses  as  between  solicitor  and  client  of 
and  i^lating  to  all  future  proceedings  under  the  winding-up 
order,  including  the  future  remuneration  of  the  said  oflScial 
liquidators  or  other  the  official  liquidators  or  liquidator  for  the 
time  being,  the  amount,  in  case  the  parties  differ,  of  such  costs, 
charges^  and  expenses  to  be  taxed  by  the  taxing  master,  and  of 
such  remuneration  to  be  fixed  by  the  judge,  shall  be  borne  and 
paid  by  the  said  W.  S.  D.,  his  executors  or  administrators,  in 
manner  aforesaid,  and  the  said  W.  8.  D.,  his  executors  or  admin- 
istrators, and  also  the  said  official  liquidators  or  other  the  official 
liquidators  or  official  liquidator  for  the  time  being  shall  be  at 
liberty  to  apply  from  time  to  time  to  the  courts  or  to  the  said 
Yice-Chancellor  in  chambers  as  he  or  they  may  be  advised. 
I>eedstobd  ''(10.)  All  deeds  of  release,  conveyances,  assignments  and   other 

Mecuted.     ^  deeds,  if  any,  to  be  executed  for  the  purpose  of  giving  effect 

to  this  agreement,  shall  be  prepared  by  the  party  by  whom  the 
same  shall  be  required,  and  shall  be  perused  and  executed  by 
the  other  party,  and  by  all  other  necessary  parties  or  companies 
as  the  judge  may  direct,  and  every  such  deed  shall,  in  case  of 
difference,  be  settled  by  the  said  Vice-Chancellor,  but  the  costs, 
chaiges,.  and  expenses  of  the  preparation,  perusal,  and  execution, 
and  all  other  costs,  charges,  and  expenses  of  and  incidental  to 
such  deeds  shall  be  borne  and  paid  by  the  said  W.  S.  D.,  his 
executors  or  administrators  in  manner  aforesaid. 
Agreement  ''(H.)  These  presents  are  conditional  on  the  sanction  of  the  court 

conditional.  being  obtained  hereto  on  or  before  the  31st  day  of  December, 

1875,  and  in  case  the  sanction  of  the  said  court  shall  not  be 
obtained  hereto  on  or  before  that  day  nothing  herein  contained 
shall  in  anywise  affect  or  prejudice  the  rights  of  the  said  parties 
hereto  as  against  each  other,  but  each  of  the  said  parties  hereto 
shall  be  at  liberty  to  prosecute  such  rights  as  if  these  presents 
had  not  been  signed." 
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There  was  a  first  schedule  to  the  said  agreement  coutaining  a  com-  Form  635. 
plete  list  of  all  the  said  admitted  creditors  of  the  company  (other  than  Z^^^j^j^to 
the  said  W.  S.  D.)  arranged  in  alphabetical  order,  with  the  various  agreement 
amounts  due  to  them  respectively  set  against  their  respective  names  in 
the  said  first  schedule,  and  also  a  second  schedule,  containing  a  verbatim 
copy  of  the  report  of  the  said  committee  recommending  the  adoption 
and  ratification  of  the  said  proposed  arrangement. 

11.  The  form  of  the  said  agreement  was  submitted  to  His  Honor  the  Approval  of 
Vice-Chancellor  Sir  Eichard  Malins,  in  chambers,  and  duly  approved  of  |^™^^y*^''^' 
by  him,  and  His  Honor  thereupon  directed  that  a  meeting  of  the  credi-  Meeting 
tors  of  the  company  should  be  summoned  by  advertisement  in  the  Loti-  ordered. 
don  Oazeite  and  certain  other  newspapers,  to  consider  the  terms  of  the 

said  agreement,  and  that  your  petitioner  C.  F.  K.  should  act  as  chairman 

of  the  said  meeting,  which  waa  to  be  held  at  the  oflBces  of  Messrs. 

&  Co.  No. -^  Walbrook,  in  the  city  of  London. 

12.  Your  petitioner  proceeded  to  summon  a  meeting  of  the  creditors  Meeting 
of  the  company  in  accordance  with  the  said  direction,  but  by  inadver- 
tence    the  advertisements  which   His  Honor  had  directed  were  not 
inserted  in  the  papers  specified,  but  instead  thereof  a  circular  convening 

the  said  meeting  in  the  same  form  as  the  advertisement  would  have  been 
if  it  had  been  published  waa  sent  by  post  to  each  of  the  creditors  of  the 
company  personally. 

13.  The  said  meeting  was  held  on  the  24th  of  September,  1875,  in  ac-  and  held, 
cordance  with  the  said  circular,  and  at  the  place  and  time  therein  men- 
tioned, viz.,  at  the  offices  of  Messrs, &  Co.,  aforesaid,  at 

o'clock  on  Friday,  the  24th  of  September,  1875.     Your  petitioner, 

C.  F.  K.,  took  the  chair  at  the  said  meeting,  as  directed  by  His  Honor 
the  Vice-Chancellor  Sir  Bichard  Malins  as  aforesaid. 

14.  The  said  meeting  was  attended  either  personally  or  by  proxy  by  Who  attended, 
sixty-nine  creditors  to  whom  debts  against  the  company  have  been 

allowed,  or  whose  debts  appear  in  the  company's  books,  as  are  admitted 
by  your  petitioners  to  be  due,  amounting  in  the  whole  to  the  value  of 
120,002Z.  125.  3^^.,  the  total  indebtedness  of  the  company  being  170,000Z., 
or  thereabouts.  The  question  was  then  submitted  to  the  said  meeting 
whether  the  creditors  of  the  company  approved  of  the  said  proposed 
agreement,  which  was  then  and  there  read  to  all  the  creditors  who  were 
present. 

15.  All  the  creditors  of  the  company  then  present  as  representing  as  Approval  of 
aforesaid  120,002Z.  \2s,  8d.   (with  the  exception  of  one  whose  debt  •gwement  by 
amounts  to  the  sum  of  4Z.  \0s.  Id.)  did  at  the  said  meeting  approve  of  the 

said  proposed  anungement,  and  desired  that  the  same  might  be  sanctioned 
by  the  High  Court  of  Chancery  and  carried  into  effec^.  The  creditors  so 
agreeing  as  aforesaid  constitute  a  majority  in  number,  representing  far 
more  than  than  three-fourths  in  value  of  the  creditors  of  the  company. 
The  said  creditor  for  U.  10«.  Id,,  who  objected  as  aforesaid,  objected 
solely  on  the  ground  that  his  claim  was  for  poors  rate  and  ought  to  be 
paid  in  full. 
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Advertise- 
ment  of  reso 
lutionn. 


Notices  of 
objections. 


Fonn  686.  IC.  On  the  11th  of  October,  1875,  the  following  advertisement  was 
hiserted  in  all  the  newspapers  in  which  the  advertisement  convening 
the  said  meeting  was  directed  to  be  inserted  as  aforesaid,  except  the 
Lmidon  and  Edinburgh  Gazettes,  the  conductors  whereof  required  for  the 
purpose  the  specific  direction  of  the  High  Court  of  Chancery,  which 
could  not  be  obtained  during  the  vacation  :  —"  In  the  matter  of  the 
Bessemer  Steel  and  Ordnance  Company,  Limited  ;  and  in  the  matter  of 
the  Companies  Acts,  1862  and  1867  ;  and  in  the  matter  of  the  Joint 
Stock  Companies  Arrangement  Act,  1870.  Notice  is  hereby  given,  that, 
&c.,  [of  nieeling  having  been  held — that  compromise  approved — that  any 
creditor  objecting  to  adaption  of  agreement  to  give  notice  to  liquidators  he- 
fore  25  Oct,  instant,  when  application  wotild  be  made  to  the  V,-C.  for  order 
confirming  ths  compromise.'] 

17.  Notice  of  objection  to  the  said  arrangement  has  been  received  by 
your  petitioners  from  Messrs.  H.  and  A.  6.  B.,  the  lessors  of  the  pre- 
mises occupied  by  the  said  company  at  Greenwich,  who  object  to  any 
arrangement  being  carried  out  with  the  said  W.  S.  D.,  unless  and  until 
a  provision  is  mude  for  satisfying  the  liabilities  of  the  company  under 
the  lease.  Notice  of  objection  has  also  been  received  from  Paynes,  &c., 
Company,  creditors  for  113/.  17s.,  but  from  no  other  creditor. 

18.  The  said  agreement  was,  on  the  27th  day  of  October  last,  duly 
signed  by  the  said  W.  8.  D. 

19.  It  will  be  in  the  judgment  of  your  petitioners  much  for  the 
benefit  of  the  company  that  the  said  arrangement  should  be  carried  out. 
The  creditors  of  the  company  have  as  aforesaid  approved  it  practically 
unanimously,  and  the  rights  and  claims  (if  any)  of  creditors  having  a 
claim  to  be  entitled  to  security  upon  any  portion  of  the  assets  of  the 
company  or  their  calls  upon  the  shareholders  thereof  are  intended,  as 
regards  such  security,  to  be  left  unaffected  by  the  said  ageeement. 

Your  petitioners  therefore  humbly  pray — 

1.  That  (without  prejudice  to  any  existing  security  or  charge  upon 
the  assets  of  the  company  or  on  any  call  made  or  to  be  made  on 
the  shareholders  thereof)  the  said  agreement  hereinbefore  in  part 
stated  and  agreed  to  by  the  said  creditors  of  the  company  as 
aforesaid  may  be  sanctioned  and  confirmed  by  an  order  of  this 
honourable  Court  so  as  to  be  binding  on  all  the  creditors  of  the 
company  and  on  your  petitioners  and  the  contributories  of  the 
company. 

2.  That  all  deeds,  documents,  acts,  matters,  and  things,  necessary  or 
expedient  for  the  carrying  out  of  the  said  agreement  may  bo 
ordered  to  be  executed  and  done  by  all  necessary  and  proper  par- 
ties under  the  direction  of  this  honourable  Court. 

8.  That  such  further  or  other  order  may  be  made  in  the  premises 
as  shall  seem  meet. 

And  your  petitioners  will  ever  pray,  &c. 
Note. — It  is  intended  to  serve  this  petition  on  the  above  named 
W.  S.  D. 


Arrangement 
for  benefit  of 
company. 
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The  petition  came  on  for  hearing  on  the  27th  Nov.  1876,  and  the  following  order 
was  made : 

"  Upon  the  application  of  K.  &  A.,  the  oflScial  h'qnidators  of  the  ^oTm  636 

above-named  company,  on  the  IGth  day  of  November,  1875,  preferred '- 

into  H.  M.  High  Court  of  Justice,  and  upon  hearing  counsel  for  the  ti^jn*"*^ 
l^etitioners,  and  for  W.  S.  D.,  and  upon  reading  the  said  petition,  an  scheme, 
order  dated,  &c.,  the  agreement  dated,  &c.,  in  the  said  petition  men- 
tioned, an  aflBdavit,  &c.  This  court  doth  order  that  (without  prejudice 
to  any  existing  security  or  charge  upon  the  assets  of  the  said  company 
or  on  any  call  made  or  to  be  made  on  the  shareholders  thereof,)  the  said 
agreement  be  sanctioned  and  confirmed  by  this  court,  so  as  to  be  bind- 
ing on  all  the  creditors  of  the  company,  and  on  the  petitioners  and  the 
contributories  of  the  company,  and  that  the  said  agreement  be  carried 
into  efifect,  and  that  all  deeds,  documents,  acts,  matters,  and  things, 
necessary  or  expedient  for  the  carrying  out  of  the  said  agreement,  be 
executed  and  done  by  all  necessary  parties  under  the  direction  of  the 
court."  Malins,  V.-C,  27  Nov.  1875.  A.  1807.    See  report  1  C.  D.  251. 

The  Western  of  Canada  Oil,  Lands  and  Works  Company  Limited. 

Arrangement  for  creation  of  debentures  to  take  priority  over  existing  de- 
bentures, paid-up  shares  to  be  issued  to  the  debenture  holders,  new 
board  of  directors  to  be  elected,  winding  up  to  be  staged  except  for 
certain  purposes. 

The  company  was  being  wound  up  compulsorily,  and  the  following  scheme  was 
proposed : 

Scheme  for  the  reconstruction  of  the  Western  of  Canada  Oil,  Lands 

and  Works  Company  Limited. 

1.  The  liquidator  shall  continue  the  liquidation  for  the  following 

f  om  63Ta 
purposes:  • 


(a.)  The  determination  of  the  question  whether  the  shares  now  stand-  Partial 

ing  in  the  name  of  John  Walker  in  the  books  of  the  company  ^Judrt"^  ^ 
are  or  are  not  to  be  deemed  to  any  and  what  extent  paid  up,  and 
the  making  and  collection  of  any  calls  in  respect  of  such  of  the 
said  shares  as  shall  appear  not  to  have  been  fully  paid  up.     [See 
Carting's  Case,  1  C.  Div.  115.] 

{b,)  The  determination  of  the  question  whether  any  and  what  pro- 
ceedings ought  to  be  taken  against  John  Walker  the  vendor  to 
the  company  of  its  property  in  Canada  and  its  manager  there,  as 
against  Thomas  Heniy  Smallman  its  secretary  there,  or  against 
any  other  persou  or  persons,  to  recover  the  price  paid  for  the  said 
property  or  any  and  what  part  of  it,  or  to  obtain  damages,  com- 
pensation or  accounts,  or  any  and  what  relief  in  respect  of  the 
sale  thereof,  or  in  respect  of  the  management  of  the  company's 
business  in  Canada,  or  for  any  other  purpose,  and  the  institution 
and  carrying  on  of  such  proceedings  accordingly. 
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When  to  be 
stayed. 


What  may  be 
done. 


Fonn  687.       (^O  Generally  the  realisation  and  collection  of  the  assets  of  the  com- 

pany  except  the  property  comprised  in  the  indenture  of  trost  or 
covering  deed  of  12  Nov.  1872,  and  thereby  made  a  security  for 
the  repayment  of  the  200,000/.  of  original  debentures  alreadj 
issued  by  the  company  and  in  this  scheme  referred  to  as  "A" 
debentures. 

(d.)  The  payment  of  the  debts  of  the  company  other  than  those 
secured  by  the  "  A  "  debentures. 

(e,)  The  payment  of  all  the  costs  of  the  winding  up  including  therein 
all  the  costs,  charges  and  expenses  of  or  connected  with  or  arising 
out  of  this  scheme  of  reconstruction  whether  the  same  shall  be 
ultimately  carried  into  effect  or  not. 

2.  When  the  above  matters  are  completed  all  further  proceedings 
in  the  liquidation  shall  be  stayed  on  the  liquidator's  application,  and 
the  property  and  assets  of  the  company  in  his  hands  shall  be  handed 
over  to  the  new  board  of  directors  to  be  appointed  as  next  hereinafter 
provided. 

3.  Notwithstanding  the  pendency  of  the  liquidation  of  the  company 
for  the  purposes  aforesaid  the  following  acts  may  be  done  and  proceed- 
ings taken,  that  is  to  say — 

A  general  meeting  of  the  company  shall  be  called  for  the  following 
purposes,  namely  : 

1.  The  election  of  a  new  board  of  directors,  for  which  purpose  all  or 
any  of  the  existing  directors  may  be  removed  from  office  by  the 
said  meeting.  The  new  board  of  directors  to  be  appointed  from 
among  members  eligible  for  the  appointment  other  than  the 
removed  directors  (if  any)  and 

2.  The  sanctioning  by  special  resolution  the  issne  of  new  shares  to 
holders  of  "  A  "  debentures  as  hereinafter  provided. 

4.  The  new  board  of  directors  when  appointed  shall  have  and  perform 
all  the  powers  and  duties  vested  in  the  directors  by  the  articles  of  asso- 
ciation of  the  company,  but  nevertheless  (until  the  completion  of  the 
liquidation  as  aforesaid)  only  to  such  an  extent  and  in  such  a  manner 
as  not  to  interfere  with  the  continuation  of  the  liquidation  as  afore* 
said. 

5.  The  new  board  of  directors  shall  as  speedily  as  possible  after  their 
appointment  do  and  carry  out  the  following  acts,  arrangements  and  pro- 
ceedings. 

(a,)  They  shall  borrow  on  behalf  of  the  company  a  sum  or  sums  of 
money  not  exceeding  80,000/.  by  the  additional  debentures 
(herein  referred  to  as  B  debentures),  securing  the  repayment  of 
the  money  borrowed  with  interest  at  12  per  cent.,  and  charging 
the  same  with  interest  at  that  rate  on  the  property  of  the  com- 
pany comprised  in  the  said  covering  deed  of  the  12th  of  Novem- 
ber, 1872,  in  priority  to  the  said  "  A  "  debentures  and  to  all 
other  charges  and  all  principal  monies  or  interest  thereby 
secured,  and  they  may  if  they  see  fit  offer  all  or  any  of  the  said 


Powers  of  new 
board. 


Duties. 
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"  B  "  debentures  in  the  first  place  to  the  holders  of  "  A  "  deben-  porm  837. 
tnres,  or  to  any  of  them.  •  "^ 

{b.)  Thej  shall  affix  the  company's  seal  to  an  indenture  of  trust  or 
covering  deed  whereby  the  repayment  pari  passu  of  the  princi- 
pal money  and  interest  secured  by  the  said  "  B  "  debentures 
shall  be  secured  by  way  of  trust  mortgage  or  charge  on  all  the 
property  of  the  company  comprised  in  the  said  covering  deed  of 
the  12th  of  November,  1872,  in  priority  to  the  said  "  A  "  deben- 
tures and  the  principal  money  and  interest  thereby  secured. 
The  trustees  of  the  said  covering  deed  of  the  12th  of  November, 
1872,  shall  also  be  parties  to  the  said  new  covering  deed  for  the 
purpose  of  postponing  the  said ''  A  "  debentures  and  the  said 
security  for  the  same. 

(c.)  They  shall  at  the  same  time  that  they  issue  the  said  "  B  "  deben- 
tures affix  the  company's  seal  to  the  said  second  covering  deed, 
offer  and  (if  accepted)  issue  to  the  holder  of  every  "  A  "  deben- 
ture a  new  fully  paid-up  share  on  the  company  of  80^.,  to  be 
taken  in  full  discharge  of  the  bonus  of  30/.  payable  to  him  under 
the  said  debenture,  and  also  of  all  interest  which  may  at 
the  time  of  issuing  the  said  share  be  due  upon  the  **  A  "  deben- 
ture in  respect  of  which  it  shall  be  issued  and  such  ^'A" 
debenture  shall  be  a  security  only  for  100/.  and  interest  thereon 
at  the  rate  of  12/.  per  cent,  per  annum  from  the  time  of  the 
issue  of  the  said  share.  The  said  new  shares  shall  be  called  and 
are  herein  referred  to  as  "  B  "  shares. 

(d,)  They  shall  at  or  before  the  issue  of  the  said  ''  B  '*  shares  affix  the 
company's  seal  to  a  contract  in  writing  between  the  company 
and  all  the  holders  of  A  debentures  who  shall  accept  B 
shares  as  aforesaid  in  discharge  of  the  said  bonus  of  30/.  per 
debenture  to  which  they  are  entitled,  agreeing  that  the  said  B 
shares  are  and  shall  be  deemed  to  be  fully  paid  up,  and  shall  duly 
file  the  said  contract  with  the  Registrar  of  Joint  Stock  Companies. 

{e.)  The  holders  of  B  shares  shall  have  the  exclusive  right  of 
voting  at  all  meetings  of  the  company  for  the  term  of  10  years 
from  the  issue  of  B  shares  or  the  payment  of  the  said  B  and  A 
debentures  whichever  shall  fii'st  happen,  at  the  expiration  of 
which  time  or  the  happening  of  which  event  the  said  exclusive 
right  shall  cease,  and  all  holders  of  shares  in  the  company  shall 
vote  according  to  the  number  of  shares  held  by  them.  With 
this  exception  the  said  B  shares  shall  for  all  purposes  (except  as 
to  amount)  rank  with  the  existing  shares  in  the  company  which 
shall  hereinafter  be  called  and  are  herein  referred  to  as  A  shares, 
and  the  holders  of  the  said  B  shares  shall  in  addition  to  the 
temporary  exclusive  right  of  voting  as  aforesaid  have  all  powers, 
rights  and  privileges  in  connection  with  the  company  as  if  they 
were  holders  of  a  corresponding  number  of  *'  A  "  shares  in  the 
company  with  30/.  per  share  paid  up  thereon. 
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Fonn  687.       (/)  Tlie  new  board  of  directors  shall  out  of  the  moneys  to  be  raised 

by  the  issue  of  the  said  **  B  "  debentures  in  the  first  place  pay  all 
the  expenses  of  and  connected  with  their  issue,  and  in  the  next 
place  pay  over  to  the  liquidator  such  a  sum  as  he  shall  at  the 
time  require  to  enable  him  completely  to  pay  or  settle  the  then 
outstanding  debts  or  liabilities  of  the  company  other  than  the 
sums  secured  by  the  said  A  and  B  debentures  and  the  costs  of 
the  winding  up  including  the  costs,  cliarges  and  expenses  of 
til  is  scheme  and  of  the  conunittee  of  debenture  holders,  in- 
cluding therein  the  costs  and  charges  of  the  bill  in  Chancery 
filed  by  Mr.  Louth,  and  the  receivership  thereunder,  and  shall 
stand  possessed  of  the  residue  of  the  same  money  to  be  raised  by 
the  issue  of  the  said  B  debentures  for  the  genei'al  purposes  of  the 
reconstructed  company. 
{g,)  The  future  profits  of  the  reconstructed  company  shall  for  the 
purposes  of  interest  and  dividends  be  applied  first  in  payment  of 
interest  at  12  per  cent,  on  the  said  A  debentures  pari  passu  next 
in  payment  of  dividends  at  12  per  cent,  on  all  shares  in  the 
company  both  A  and  B  pari  passu,  and  the  residue  (if  any)  shall 
be  divided  equally  between  the  holders  of  debentures  "  A  "  or 
"  B "  and  the  shareholders  (whether  of  A  or  B  shares)  pari 
passu,  the  said  debenture  holders  taking  their  share  thereof  by 
way  of  bonus  and  not  in  discharge  jn-o  tanto  of  the  principal 
money  due  on  their  debentures  respectively. 
General  pro-         6.  In  all  other  respects  the  new  board  of  directors  shall  carry  on  and 

manage  the  business  and  property  of  the  company  in  accordance  with 

the  articles  of  association. 

A  petition  seeking  the  sanction  of  the  court  was  prcecntcd  by  L.  R.  &  T.  The 
petition  stated : 


Form  688.       1.  Formation  of  the  company.    2.  Terms  of  memorandum  of  asso- 
Petition,  ciation.    3.  That  the  lands,  oil  wells,  &c.,  were  the  property  of  W.  the 

principal  promoter  of  the  company.  4.  Agreement  of  18  Dec.  1871, 
between  W.  and  H.  (as  trustee  for  company)  for  sale  of  premises  to 
company  for  400,000/.  payable  as  to  150,000/.  in  cash,  and  residue  in 
2,500  fully  paid-up  shares  of  100/.  Company  to  take  plant,  &c.,  at  valua- 
tion. 5.  Agreement  adopted  by  company's  articles.  6.  Those  of  the 
said  articles  which  are  material  to  be  here  stated  were  in  the  words  and 
figures  foUowing,  &c. 

7.  &  8.  The  agreement  was  abandoned  as  to  part  of  the  premises,  bnt 
the  company  proceeded  to  raise  money  by  the  issue  of  debentures,  and 
thereout  paid  W.  150,000/.,  and  16,000/.  for  plant.  Company  also 
allotted  to  him  2,250  shares.  9.  Company  entered  into  possession. 
10  &  11.  Statements  as  to  issue  of  debentures :  the  form.  12.  No  further 
debentures  issued.     13.  The  said  debentures  are  secured  by  an  inden- 
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ture  of  trust  or  covering  deed  dated,  &c.,  and  made,  &c.,  whereby,  &o.  Fonn  638. 
[^substance  gweti].  14.  Registration  of  deed  in  Canada.  15.  Company 
carried  on  business,  and  acquired  other  plant,  &c.  16.  W.  manager, 
and  8.  secretary.  17  &  18.  Dishonesty  of  manager  and  secretary — 
mismanagement  of  business,  losses,  debts.  19.  The  interest  payable 
on  the  said  debentures  at  Midsmnmer,  1873,  not  having  been  paid, 
your  petitioner  L.  on  the  12th  of  July,  1873,  filed  a  bill  on  behalf  of 
himself  and  all  other  the  holders  of  mortgage  debentures  of  the  com- 
pany against  tlie  company  and  the  said  {trustees  of  cavering  deed)  pray- 
ing that  it  might  be  declared  that  the  holders  of  the  said  debentures 
were  entitled  to  a  charge  on  all  the  real  and  personal  property  of  the 
company  in  England  and  Canada  and  elsewhere  for  securing  the  prin- 
cipal monies,  bonuses,  and  interest  secured  by  the  said  debentures,  and 
for  an  account  of  what  was  due  thereon,  and  for  an  order  on  the  com- 
pany to  pay  the  same,  and  for  the  sale  of  the  real  and  personal  pro- 
perty and  business  of  the  company,  and  the  payment  out  of  the  proceeds 
of  the  monies  secured  by  the  said  debentures,  and  that  a  proper  person 
or  persons  might  be  appointed  in  the  meantime  to  receive  and  manage 
the  real  and  personal  property  and  business  of  the  company,  and  for  an 
injunction  restraining  the  company  or  its  agents  from  intermeddling 
therewith,  and  for  ancillary  relief. 

20.  Appointment  of  petitioners  as  committee  at  meeting  of  deben- 
ture holders.  21.  Receiver  and  manager  appointed  by  Malins,  V.-C, 
81  July,  1873.  22.  Petition  to  wind  up.  23.  Another  petition  to 
wind  up.  24.  Winding-up  order  made.  25.  Appointment  of  official 
liquidator. 

26.  Audit  of  company's  books  and  investigation  of  its  affairs.  27.  Dis- 
covery of  dishonesty  of  manager,  losses,  <&c.  28.  Debts  of  the  company 
amount  to  about  9,000/.  in  Canada,  and  200/.  in  England,  besides  the 
principal,  interest,  and  bonus  on  the  said  debentures.  29.  The  assets  of 
the  company  consist  of  the  following  particulars,  &c. 

30.  The  property  of  the  company  in  Canada  can  hardly  in  the  present 
condition  of  the  oil-trade  be  (as  your  petitioners  are  advised  as  afore- 
said and  fully  believe)  realised  at  all  and  at  any  rate  could  only  be 
realised  at  an  enormous  loss,  and  the  mere  attempt  to  realise  it  would 
suffice  finally  to  ruin  the  company.  On  the  other  hand  the  business  of 
the  company,  if  carefully  and  pinidently  conducted,  is  (as  your  petitioners 
are  advised  and  believe)  a  profitable  one,  and  likely  to  furnish  the 
company  with  a  good  and  increasing  income,  large  enough,  in  fact,  not 
only  to  provide  for  the  expenses  of  management  and  the  interest  on  the 
debentures,  but  to  yield  a  considerable  margin  of  clear  profit. 

31.  The  few  creditors  of  the  company  in  Canada  (other  than  the 
debenture  holders)  are  pressing  for  payment  of  their  debts,  and  some  (or 
all)  of  them  have  obtained  judgments  against  the  company,  under  which, 
if  they  are  not  paid,  the  property  of  the  company  in  Canada  can  and 
will  be  taken  in  execution,  and  realised  or  attempted  to  be  realised  at 
whatever  loss. 

N  N 
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Form  638.  ^-'  ^^i^^cr  these  circumstances  the  debenture  holders  desire  that  the 
creditors  of  the  company  (other  than  themselves)  should  be  paid  at  once, 
and  that  the  business  of  the  company  should  be  carried  on,  and  the 
liquidation  of  its  affairs  stayed.  In  order  to  provide  funds  for  these 
purposes,  they  are  willing  to  join  in  the  issue  of  fresh  debentures  in 
priority  to  their  own,  and  to  postpone  their  claims  accordingly. 

83.  The  following  scheme  of  reconstruction  has  been  framed  with  the 
object  of  carrying  out  the  said  desire  of  the  debenture  holders  :^[Here 
ths  scheme  supra  p,  541  was  set  out,'] 

34.  Petitioners  had  already  convened  meeting  of  debenture  holders. 
85.  And  resolutions  had  been  passed  thereat,  and  petitionera  authorised 
to  apply  for  sanction  of  court. 

Your  petitioners  humbly  pray  as  follows  : — 

1.  That  the  said  scheme  may  be  approved  and  sanctioned  by  this 

Honourable  Court,  and  that  the  same  may  be  ordered  to  be 
carried  into  effect  accordingly,  and  that  for  that  purpose  all 
neccssaiy  and  proper  accounts  may  be  taken,  enquiries  made,  and 
directions  given. 

2.  That  such,  if  any,  meeting  or  meetings,  whether  in  England  or 

Canada,  of  creditors  of  the  company,  or  of  any  class  or  classes  ot 
creditors  of  the  company,  or  of  the  contributories  of  the  com- 
pany as  to  this  Honourable  Court  shall  seem  proper  or  desirable, 
may  be  summoned  to  consider  and  pronounce  upon  the  said 
scheme  before  the  same  shall  be  approved  and  sanctioned  and 
ordered  to  be  carried  into  effect  as  aforesaid. 

3.  Further  or  other  relief. 

Upon  the  heariDg  of  the  petition,  Jessel,  M.  R.,  directed  meetings  of  the  deben- 
ture holders  and  contributories  to  be  held,  and  the  petition  to  stand  orer.  At  tbetie 
meetings  resolutions  of  approval  were  passed,  and  upon  the  further  hearing  of  the 
petition  an  order  was  made  sanctioning  the  arrangement.  See  the  report  in  W.  K. 
1874, 148. 

The  Oakham  Colliebies  Company  Limited. 

In  1878  the  Master  of  the  Rolls  sanctioned  an  arrangement  in  regard  to  the 
above-named  company,  which  provided  (1)  that  the  winding  up  should  continne 
for  the  purpose  of  ascertaining  what  persons  were  liable  to  surrender  or  pay  the 
value  of  their  shares  by  reason  of  the  circumstances  under  which  they  obtaiDed 
them  ;  (2)  liquidators  to  make  out  (a)  list  of  shareholders  entitled  to  retain  their 
shares,  (6)  list  of  debenture  holders,  (<?)  list  of  certain  lenders,  (rf)  list  of  unsecured 
creditors ;  (3)  winding  up  to  continue  for  above  purposes,  and  for  taxation  of  costs 
of  winding  up  and  of  debenture  holders,  actions,  &c.,  but  otherwise  to  be  stayed, 
and  regulations  set  forth  in  schedule  to  scheme  to  become  the  r^ulations  of  the 
company;  (4)  the  directors  appointed  by  the  new  regulations  to  carry  on  the 
business  subject  as  aforesaid ;  (5)  and  (6)  the  share  capital  to  be  reduced ;  (7) 
creditors  comprised  in  list  (fi)  and  (c)  to  accept  preference  shares  and  new  deben- 
tures in  satisfaction,  and  debenture  holders'  actions  to  be  stayed ;  (8)  creditors  in 
list  {d)  to  accept  composition  of  5«.  in  the  pound  in  cash ;  (9)  prior  mortgagees, 
lessors,  &c.,  not  to  be  prejudiced.  The  form  of  debenture  was  set  out  in  schedule, 
and  charged  the  assets  subject  to  prior  mortgages :  conditions  were  indozsed  as  to 
meetings  of  debenture  holders,  ^ 
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The  Landore  Siemen's  Steel  Company,  Limited.  Ponn  689. 

Arrangement/or  payment  of  unsecured  creditors  in  full ;  debenture  holders 
to  give  time ;  trust  deed  to  he  modified ;  auction  and  winding  tip  fo  he 
stayed. 

A  superyision  order  had  been  made  and  the  following  scheme  was  proposed : 

1.  That  the  time  for  the  payment  of  the  principal  of  the  debentures  Time  to  be 
amounting  to  148,900/.  created  and  issued  by  the  company  for  the  term  IJJden^f 
of  five  years  and  secured  by  the  trusts  of  a  deed,  &c.,  which  became  due  five-year 
and  payable  on  1  Jan.  1879,  be  extended  to  1  Jan.  1884.  debentures. 

2.  That  the  time  for  the  payment  of  the  principal  of  the  debentures  And  by 
amounting  to  51,100/.  created  and  issued  for  the  teim  of  seven  years,  a^veM«ir 
secured  by  the  same  deed  and  falling  due  1  Jan.  1881,  be  extended  to  debentures. 
1  Jan.  1884. 

3.  That  the  rate  of  interest  on  all  the  said  debentures  be  henceforth,  Interest  on 
from  and  after  1  Jan.  1879,  and  during  such  extended  terms  respectively,  y^uced."* 
reduced  from  6  p.  c.  p.  a.  to  4  p.  c.  p.  a.  payable  half  yearly  on  6  July  and 

5  Jan.,  and  that  the  co.  do  issue  to  the  registered  holders  of  the  said 
debentures  warrants  for  such  interest  expressed  to  be  i)ayable  to  bearer, 

4.  Time  for  payment  of  certain  deferred  warrants  already  issued  in 
respect  of  arrears  of  interest  postponed. 

5.  That  (S.  one  of  the  debenture  holders  and  a  creditor  for  cash  Interest  on 
advanced  to  the  co.  under  the  agreement  of  2  May,  1877,  being  present  ^^^     ^ 
and  hereby  consenting)  the  interest  payable  to  him  from  1  Jan.  1879, 

on  the  amount  so  due  to  him  for  cash  advances  be  at  the  rate  of  4  p.  c. 
p.  a.  instead  of  6  p.  c.  p.  a.,  while  the  rate  of  interest  payable  on  the 
debentures  is  4  p.  c.  p.  a. 

6.  That  in  addition  to  the  powers  conferred  on  the  trustees  for  the  Additional 
debenture  holders  by  the  trust  deed  of  21  Ap.  1874,  the  trustees  or  trustee  tolrustees^or 
for  the  time  being  thereof  be  empowered  (with  the  concurrence  of  the  debenture 
provisional  or  other  official  liqg.  of  co.  during  the  continuance  of  the 

winding  up  proceedings  and  afterwards  with  the  concurrence  of  the  co. 
and  subject  to  the  consent  of  any  other  person  or  persons  whose  consent 
may  be  requisite  as  lessors  or  otherwise)  to  let  on  lease,  or  otherwise,  or 
to  surrender,  release,  or  otherwise  dispose  of  or  to  concur  in  letting,  sur- 
rendering, releasing,  or  otherwise  disposing  of  all  or  any  of  the  collieries 
confirmed  in  the  said  trust-deed  at  such  times  and  upon  such  terms,  and 
either  gratuitiously  or  otherwise,  as  to  the  said  trustees  or  trustee  may 
seem  expedient,  and  to  enter  into  or  concur  in  any  arrangement  or  agree- 
ment for  that  purpose. 

7.  That  (regard  being  paid  to  the  order  of  20  Jan.  1879,  and  the  As  to  payment 
direction  in  the  winding  up  order  for  continuing  the  first-mentioned  ciJditoni. 
order,  the  said  S.  in  respect  of  his  said  advances  and  interest  hereby  con- 
senting) the  said  liquidators  shall  be  at  liberty,  notwithstanding  any 

prior  or  other  right  or  claim  of  any  of  the  debenture  holders  to  apply 

N  N  2 
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Winding  up 
to  >ie  stayed. 


Form  689.  a^^d  continue  to  apply  the  proceeds  of  all  book  debts  existing  at  the 
time  of  the  presentation  of  the  petition  to  wind  up,  or  subsequently 
accruing  during  the  winding  up  (so  far  as  not  already  received  and 
expended)  in  or  towards  the  discharge  of  the  trade  debts  of  co.,  whether 
owing  at  the  presentation  of  petition  or  subsequently  incurred  daring 
the  winding  up. 

8.  That  the  action  of  T.  R.  and  E.  H.  against  the  said  tmstees  and 
the  company  (1879,  R.  No.  15)  be  discontinued. 

9.  That  all  necessary  and  proper  steps  be  taken  as  speedily  as  may  be 
for  staying  all  further  proceedings  under  or  in  relation  to  the  windin<^ 
up  of  the  CO.,  and  that  the  trustees  or  trustee  under  the  said  trust  deed 
do  concur  therein  and  consent  thereto  on  behalf  of  the  debenttiiv 
holders. 

10.  That  so  soon  as  the  proceedings  in  the  winding  up  shall  be  stayed 
as  aforesaid,  the  trustees  be  authorised  to  withdraw  from  and  to  deliver 
up  possession  to  the  co.  of  all  the  property  of  the  co.  now  in  their  hands 
or  under  their  control :  Provided  nevertheless  that  the  same  be  held  bv 
the  CO.  subject  to  the  trusts  of  the  said  deed  of  21  Ap.  1874,  in  the  same 
manner  as  the  co.  held  the  same  prior  to  the  trustees  entering  upon  and 
taking  possession  thereof. 

11.  As  to  applying  half  the  net  profits  to  redemption  of  debentures. 


Trustees  to 
give  up 
possession. 


The  scheme  having  been  prepared,  an  order  (25  Feb,  1879)  was  made  by  Malin«. 
V.-C,  on  Ibe  application  of  the  prov.  off.  liqs.  in  the  winding  up  as  follows : 


Order  for 
meeting. 


Fonn  640.       ^^^  *^'^c  applicants  as  such  prov.  offl  liqs.  be  at  liberty  pursuant  to  the 
~  provisions  of  the  Companies  Acts  and  of  the  J.  S.  Cos.  Arrangement 
Act,  1870,  to  convene  a  meeting  of  the  debenture  holders  of  the  co.,  to 

be  held  at  the Hotel  on  Thursday,  3  Ap.  1879,  at  two  o'clock  in 

the  afternoon,  for  the  purpose  of  considering  a  scheme  of  compromise  or 
arrangement  to  be  made  between  the  debenture  holders  and  the  co.,  and 
of  passing  such  resolutions  thereon  as  such  meeting  may  deem  fit,  and 
let  one  of  the  debenture  holders  present  at  such  meeting  act  as  the 
chairman  thereof,  and  let  14  days  previous  notice  of  such  meeting  be 
given  to  each  of  the  debenture  holders,  or  in  case  of  any  one  or  more 
debenture  or  debentures  being  jointly  held  by  two  or  more  persons,  then 
to  the  joint  holder  whose  name  is  first  on  the  register  of  debenture 
holders  ;  such  notice  to  be  sent  through  the  post,  Reg.  Lib.  B.  833. 

The  meeting  was  held  and  the  scheme  approred,  and  a  petition  intitaled  in  the 
matter  of  the  Acts  of  1862  and  1867  and  of  the  company,  and  of  the  Act  of  1870, 
and  in  the  action  was  then  presented  by  the  proT.  off.  liqs.    The  petition  stated : 


Ponii641. 

Petition. 


1.  Formation  of  co.,  objects,  &c. 

2.  Capital  increased,  and  now  amounts  to  800,000/.  in  7,000  ordinary 
shares  (of  which  5,997  issued)  and  1,000  preference  shares  of  100/. 
each.    Ordinary  shares  converted  into  stock. 
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3.  Resolution  of  directors  to  create  debentures  not  exceeding  350,000/.,  Form  841. 
to  be  secured  by  deed  as-  a  first  charge  on  co.'s  property.    148,900?. 

5-year  debentures  falling  due  1  Jan.  1879,  and  51,100/.  7-year  deben- 
tures falling  due  1  Jan.  1881  issued. 

4.  Particulars  of  the  trust  deed  for  securing  the  debentures. 
5  &  6.  Petitioner  8.  holds  31,700/.  debentures. 

7.  Under  agreement  of  2  May,  1877,  S.  had  made  cash  advances  to 
CO.,  114,840/.  at  6  p.  c.  p.  a.,  and  to  be  a  charge  on  the  property. 

8.  The  trade  liabilities  of  the  co.  (exclusive  of  amounts  due  to  deben- 
ture holders  and  S.  and  small  unsecured  overdraft  due  to  bankers  of  co.) 
amounted  on  31  Dec.  1878  to  25,406/.,  or  thereabouts,  and  amount  due 
to  CO.  on  same  day  from  trade  debtors  after  allowing  for  doubtful  or  bad 
debts  amounted  to  28,337/.,  or  thereabouts. 

9.  The  CO.  being  unable  to  pay  the  interest  on  the  debentures  on 
1  Jan.  1879,  the  trustees  of  deed  took  possession  of  the  assets. 

10.  The  only  property  of  co.  exempt  from  trust  deed  was  the  book 
debts  and  certain  mining  property  in  Spain. 

11.2  Jan.  1879,  winding  up  petition  presented,  and  pets,  appointed 
prov.  off.  liqs.,  S.  undertaking  to  carry  on  the  business. 

12.  Order  of  20  Jan.  1879,  giving  liqs.  liberty  to  apply  assets  in  dis- 
charge of  trade  debts  so  far  as  necessary  to  keep  business  going  [Reg. 
Lib.    B.  71.] 

13.  24  Jan.  1879,  winding  up  order,  and  7  Jan.  1879,  pets,  appointed 
off.  liqs. 

14.  £23,142  received  in  respect  of  book  debts  and  21,176/.  trade 
debts  paid  thereout. 

15.  Order  of  25  Feb.  1879,  to  convene  meeting  of  debenture  holders. 

16.  Notices  sent  (particulars  stated).  Endorsed  upon  each  notice  so 
sent  was  a  printed  copy  of  the  said  scheme  of  arrangement. 

17.  Meeting  held.  Pet.  C.  elected  chairman.  Holders  of  133,300/. 
debentures  present  in  person  or  by  proxy.  Particulars  of  scheme  taken 
as  read  and  resolution  of  approval  carried.  All  present  voting  in  &vour 
of  resolution,  except  holders  of  4,000/.  debentures  who  remained  neutral. 
18.  The  scheme  so  adopted  was  in  the  terms  following : — (setting  it  out.) 

19  &  20.  Assent  of  further  debenture  holders.  21.  Particulars  of 
the  action  {^by  debenture  holders  on  behalf,  ^c,  to  have  trusts  of  covering 
deed  administered.'] 

22.  It  will  be  for  the  benefit  of  the  co.  and  also  of  the  debenture 
holders  generally  that  the  said  arrangement  should  be  sanctioned  by  the 
court.  The  powers  conferred  by  the  trust  deed  of  21  Ap.  1874,  cannot 
be  effectively  employed  for  the  purpose  of  realising  their  security  in  con- 
sequence of  the  prevailing  depression  of  trade  which  would  render  it 
difficult  if  not  impossible  for  the  trustees  to  lease  or  dispose  of  the  pro- 
perty. Trustees  still  in  possession,  but  liquidators  have  continued 
working  with  following  result,  &c. 

23.  There  is  a  good  prospect  of  the  co.'s  trade  becoming  again  remu- 
nerative, &c. 


SSO  AERAXGEMESTS. 

Form  ML       54.  Ei^:t  :ie  d-rc^rnrxire  hi'i-rrs  :!:•*  ••clj  crctiiivrs  cf  co.  iRT.":r 
l^.  S.  f-.-r  sa: i  1 1 4.^4' »'^  a-i  •:ci:«tr  cmLMs /^r  4,±:5-  •'- 

in^T  c«r  sac ::: :--eti  : r  di-;-  '^  crt,  Azd  zi-^v  be  omered  lo  be  carrt»i 

«  «  « 

in:«:  ^r-rt:c  tj  ihe  irTs^rn^is  of  :1-  ini-rni^.rt  c-f  ±1  Ap.  1^74. 

all  f'.inLrr  pr>>e»:*i:n:^5  ia  ii>r  winiing  up  l«  ^cajtd,  eio^pc  f  •' 
iL-fr  p:Lrp«:<=e  of  gi^^inz  ef  ji::t  to  ihe  orI:rr  ;o   te  Eaa-ie  oa  ti.s 


<ri:~par.j.  an-i  cas:**  ■=>?:?  h^artz.^  :c  10  Jzlj.  IS??,  '■'bsx  an  ord-sr  was  niii*  -J 

y AJ.9        ^^  ^^^  s^^h-rine  of  c»:inpTTmi5e  or  arTac2«rineiit  l]»?oreeii  the  companj 

and  the  d-rb'eiiriir?  b/ii'rrs  pctrsuant  to  ZS  A  34  Yict.  c.  1«>4  aMlopral  a: 

Ori«r  sas^-       ^^^  meirtii:?  of  th^  der*rn::ire  hoM-rs  h-eM  3  April,  1879, »  in  the  peri:::-- 
■dKBue.  mend*  ced  t'e  sancrion^  and  let  the  s;uDe  be  carried  into  eflfect  bj  i^^ 

tr[i<:«ee3  «>f  thtr  indeniare  of  21  Ap.  IS 74,  the  terms  (rf  which  compro- 
mi^e  or  arrangemen:  are  as  f  How?,  ic_  and  star  all  fnnher  proeeetiicjs 
in  the  aciivn  except  so  far  as  m^j  be  necessarr  for  carrying  thi? 
or»i»rr  in:o  eff'trct,  and  let  the  pieciiionere  p^r  the  cci?ts  as  between 
«olioi:'«r  ar.d  cli-nt  of  rv«r  irM.*W:*'^  and  of  [i/*^  «>.]  and  of  the  said  several 
5t«:<rk  h«»lders  and  d-lj^ncore  holders  Ttcho  ai^iearfdf}  and  of  [/'//*-  *" 
arfion^^  of  and  inc:d-n:al  to  this  appli«:^ti»:»n.  and  the  ccxsts*  chai]ge§  an«l 
cipen5ii«  as  between  solicitor  and  client  of  the  pets,  and  of  Tike  bustiff: 
and  of  ['A-?  ro.]  incnrred  in  or  relating  to  the  winding  np  and  the  cceis, 
4c.,  as  between,  Ac,  of  [the  p^ts.  in  arfhn^  and  of  [/^^  tmsieff^  ^'^  ^^' 
[/•o.]  of  and  incid^jntal  to  the  said  action.  And  leler  it  to  the  taxmS 
master  to  tax  the  said  costs.  And  order  for  payment  to  eolicicors  when 
taxed.  And  subject  as  aforesaid,  kt  all  farther  proceedings  in  the  wind- 
ing np  of  the  CO.  be  stayed,  except  for  the  purpose  of  giving  eiRsct  w 
this  order.    Keg.  Lib.  1879.     B.  3«:>8:?. 

The  Drnevor,  Dnfl&rn,  and  Xeaih  Abbey  Colleries  Company,  Limited. 

Arrangemt^nt  for  Uase  ff  rampants  vndfrfaking  and  awd^yfiroAInt  of  ^^^ 
dttdf&r  ucunng  dehenhsres.    Windiwj  up  contimued. 

The  companr  was  formed  in  1S7-I,  and  had  issued  debenmio  to  tbc  extent  ei 
210/XMJ/~  stecored  bj  an  assgnmeat  of  the  companT's  nndeitakiiig  to  two  trustees 
In  June.  1^78,  a  resolation  for  a  Tolantary  winding  ap  vas  passed,  and  the  tm^^ 
were  appointed  liqoidator^  In  Aocnist  a  meeting  ol  the  companj^s  crediton  ^vas 
convened,  pureoant  to  an  order  of  Malins,  V.-C  for  the  pixrpose  of  considcTiDg  ^ 
arrangement  embodied  in  an  agreement.  The  agreement  was  nade  hetveen  the 
trustees  of  the  first  part,  the  companr  of  the  second  part,  and  IL  of  the  third  p^^ » 
^nH  its  principal  prorisions  were  as  follows: 

That  a  lease  of  the  companj's  business  shoold  be  granted  to  M.  for  31  yesrst  at 
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a  dead  or  minimam  rent  of  5,O0OZ.  aad  certain  royalties ;  that  the  lessee  shoold    Porxn  642. 

take  all  the  liabilities  of  the  leases  under  which  the  company  held  the  mines ;  and 

that  the  lease  should  include  the  plant  and  machinery  belonging  to  the  company  ; 
and  the  lessee  agreed  to  have  10,000/.  ready  to  be  expended  as  capital  at  the  com- 
mencement  of  the  lease,  and  to  expend  so  much  of  that  sum  as  should  be  required 
in  working  the  mines,  and  that  he  would  indemnify  the  company  and  the  trustees 
and  the  secured  creditors  of  the  company  against  all  liabilities  up  to  the  date  of 
the  lease,  other  than  the  monies  secured  by  the  deed  of  trust,  for  the  benefit  of 
the  debenture  holders ;  and  it  was  agreed  that  the  liquidators  should  assign  to  the 
lessee  all  the  assets  of  the  company.  The  agreement  was  expressed  to  be  made 
subject  to  the  sanction  of  the  court,  and  to  its  being  executed  as  an  arrangement 
with  creditors  under  the  Act  of  1870. 

The  agreement  was  approved  at  the  meeting  of  debenture  holders,  and  upon 
summons  taken  out  by  the  trustees,  was  confirmed  by  Malins,  V.-C.  Shortly  after- 
wards the  arrangement  was  approved  at  a  meeting  of  members  of  the  company  in 
accordance  with  s.  160  of  the  Act  of  1862. 

A  dissentient  debenture  holder  appealed  from  the  order  of  the  V.-C,  but  the 
appeal  was  dismissed.    The  case  is  reported  in  1 1  C.  Div.  605. 


The  Northampton  Coal  and  Iron  Company,  Limited. 

Arrangement  for  reconstruction  by  sale  to  new  company:  debenture  holders 
to  accept  debentures,  and  unsecured  creditors  composition. 

The  company  was  being  wound  up  under  saperrision.    Meetiags  were  called 
pursuant  to  the  following  order : 

"  Upon  the  application  of  P.  J.  P.,  the  liquidator  of  the  ahoye-named  Fonn  643. 
company,  and  upon  hearing  the  solicitors  of  the  said  liquidator,  and  orfer  for 
upon  reading  an  order  dated,  &c.  [supervision  order\  and  an  affidavit,  meeting. 
&c.     It  is  ordered  that  the  said  liquidator  be  at  liberty  to  call  a  meeting 
or  meetings  of  the  creditors  and  debenture  holders  of  the  said  company 
for  the  purpose  of  considering  a  scheme  of  compromise  or  arrangement 
to  be  made  between  such  creditors  and  debenture  holders  and  the  com- 
pany, and  that  the  said  liquidator  be  the  chairman  of  such  meeting  or 
meetings."    Northampton  Coal,  ^c,  Co.,  Malins,  V.-C,  at  Chambers,  8 
August,  1876.    B.  1483. 

And  resolutions  having  been  passed  approTing  of  the  proposed  arrangement,  an 
order  sanctioning  the  same  was  obtained  on  summons.    The  order  was  as  follows : 

"  Upon  the  application  of  P.  J.  P.,  the  liquidator  of  the  above-named  Form  844. 
company,  and  upon  hearing  the  solicitor  for  the  said  liquidator,  and  orjer  con- 
upon  reading  an  order  dated  the  8th  August,  1876  [calling  meeting,  see  firming 
supra^.    It  is  ordered  that  the  scheme  of  compromise  or  arrangement,  ^  ®°**' 
pursuant  to  33  &  84  Vict.  c.  104,  resolved  upon  at  the  meetings  of  the 
shareholders  and  debenture  holders  of  the  above-named  company,  held  at 

the Hotel,  at ,  on  the  23rd  day  of  August,  1876,  and  duly 

confirmed  by  the  shareholders  of  the  said  company  at  a  meeting  of 
shareholders  held  on  Monday,  the  11th  day  of  September,  1876,  at  the 
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Form  644.  offices  of  the  compauy  situate  at ,  be  sanctioned  and  carried  into 

effect,  which  said  resolutions  are  as  follows,  that  is  to  say, 

"(1.)  That  J.  T.  P.,  the  liquidator  of  this  company,  be,  and  he  is 
hereby  authorised  to  sell  to  a  new  company  to  be  fonn«i  for 
the  purpose  of  acquiring  the  same,  all  the  property  of  this  com- 
pany, subject  to  the  debts  and  liabilities  thereof,  in  consideration 
of  8,000  shares  of  lOl,  each  in  such  new  company,. with  6/,  per 
share  credited  as  paid  up  thereon,  such  shares  to  be  divided 
among  the  shareholders  of  this  company  in  the  proportion  of  one 
share  in  such  new  company  for  each  share  now  held  in  this 
company. 

**  (2.)  That  the  debenture  holders  of  this  company  accept  in  satisfac- 
tion and  discharge  of  their  claims  against  such  company  i>erpetiial 
debentures  to  the  same  amount  respectively  in  a  new  company 
intended  to  be  formed  for  the  purpose  of  acquiring  the  assets  and 
property  of  this  company,  bearing  interest  at  4/.  10s.  per  cent. 
per  annum  from  the  30th  day  of  March,  187G. 

"  (3.)  a.  That  a  composition  of  128,  in  the  pound  be  accepted  in  satis- 
faction of  the  debts  due  to  the  creditors  of  this  company  (other 
than  the  debenture  holders),  h.  And  that  such  composition  be 
payable  by  three  instalments  at  3,  G,  and  9  months  respectively 
from  the  date  of  the  confirmation  of  these  resolutions  by  the 
Court."  Korlhamplon  CociU  d'^.,  Co,,  Malins,  V.-C,  at  Chambers^ 
12  Sep.  187C.     B.  1598. 

A  scheme  of  this  kind  is  sometimes  sanctioned  in  a  bankniptcy,  under  b.  28  of  the 
Bankruptcy  Act,  1869.  Thus  in  the  bankruptcy  of  Messrs.  Fothergill  k  Hankej 
the  assets  were  made  over  to  the  Abcrdare  and  Plymouth  Company  Limited,  and 
the  creditors  received  debentures  in  satisfaction  of  their  claims.  See  Ex  parte 
2'urquandf  In  re  Fotliergill^  3  C.  Div.  445. 

The  Darlaaton  Coal  and  Iron  Company,  Limited. 

Arrangement  for  recanslrudion  by  sale  to  tiew  company :  debenture  holders 
and  other  creditors  to  accept  shares :  winding  uj)  continued. 

The  company  was  being  wound  up  compulsorily,  and  there  wad  an  action  pending 
for  the  administration  of  the  trusts  of  a  deed  for  securing  debentures.  A  petition 
was  presented  by  the  liquidator  to  obtain  the  sanction  of  the  court  to  a  scheme  of 
reconstruction.  The  petition  was  intituled  in  the  action  and  in  the  Acts  of  1862 
and  1867.  The  scheme  provided,  among  other  things,  that  the  debenture  holders 
and  unsecured  creditors  should  accept  fully  paid-up  shares  in  the  new  company, 
in  satisfaction  of  their  debts.  The  Master  of  the  RoUs  directed  that  meetingB 
of  the  debenture  holders,  the  unsecured  creditors,  and  the  shareholders  should  be 
held,  and  that  the  petition  should  be  amended  by  intituling  it  in  the  Act  of  1870. 
W.  N.  1877, 139.  And  the  scheme  having  been  approved  thereat,  an  order  was 
made  sanctioning  the  same.    W.  N.  1877,  165.    The  following  is  a  copy : 

Form  646,  Upon  the  petition  of  W.,  the  off.  liq.,  &c. :  And  this  conrt  being  of 
Q^^y  ^^^  opinion  that  the  arrangement  or  compromise  embodied  in  the  heads  of 
tinning  th?  Said  reconstruction  scheme  in  the  petition  set  forth  including  the 

scheme. 
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said  undertaking  as  varied  as  afsd.  is  proper  to  be  carried  into  effect  Form  645. 
doth  hereby  sanction  the  same,  and  doth  declare  the  said  scheme  to  be 
binding  on  all  the  members  and  creditors  of  the  said  co.,  and  doth  order 
the  same  arrangement  to  be  carried  into  effect  by  the  petitioner  W.  the 
liquidator,  and  that  the  defendants  C.  H.  and  R.  M.  do  execute  all  such 
deeds  for  that  purpose  as  the  judge  in  chambers  shall  direct :  And  it  is 
ordered  that  it  be  referred  to  the  taxing  master  to  tax  as  between  solici- 
tor and  client  the  costs  of  the  petitioners  and  respondents  and  of  the 
other  parties  hereinbefore  mentioned  as  appearing  herein,  except  the  S. 
Co.  &  the  T.  Co.,  of  this  application  and  consequent  thereon  and  of  the 
said  action :  And  it  is  ordered  that  such  costs  when  taxed  be  paid  as 
provided  by  the  said  reconstruction  scheme  as  follows,  &c.,  but  the  said 
liquidator  is  notwithstanding  to  be  at  liberty  to  retain  such  costs  as  costs 
of  the  winding  up  out  of  the  assets  of  the  co.,  And  [^receiver  continued  as 
receiver  until  further  order']  ;  And  all  further  proceedings  in  the  action 
stayed  except  the  account  No.  1  directed  by  the  said  order  dated  2  June, 
1877,  and  any  of  the  parties  are  to  be  at  liberty  to  apply  in  the  said 
action  in  reference  to  the  carrying  of  the  said  arrangement  into  effect  or 
otherwise  as  they  may  be  advised.  Slut^  v.  Darlaston,  ^^.,  Cfc.,  1877, 
S.  210,  M.  B.,  25  June,  1877.    B.  1317. 


The  Llynvi,  Tondii  and  Ogmore  Coal  and  Iron  Company,  Limited. 

Arrangement  for  sale  of  assets  to  new  company :  debenture  holders  to  give 
time,  j-c,  and  unsecured  creditors  to  €u:€ept  composiiion. 

This  company  was  being  wound  up  under  the  supervision  of  the  court,  and  the 
scheme  embodied  in  the  following  resolutions  was  proposed. 

1.  That  a  new  co.  be  formed  with  a  capital  of  258,000?.  divided  into  Form  646. 
17,200  7  p.  c.  preference  shares  of  5/.  each,  and  8,600  ordinary  shares  of  jjew  co.  to  be 
201.  each,  for  the  purpose  of  acquiring  all  the  property  and  assets  of  this  formed. 

CO.  subject  to  the  debts  and  liabilities  thereof. 

2.  That  S.  the  liq.  of  this  co.  be,  and  he  is  hereby  authorised,  to  sell  ^«»f*"  ^  ^ 
to  such  new  co.  as  from  31  Dec.  1879,  all  the  property  and  assets  of  this 

CO.  subject  to  the  debts  and  liabilities  thereof  as  on  the  same  date,  in- 
cluding therein  the  Llynvi  series  debentures  secured  on  the  Llynvi  pro- 
perty, and  the  Tondii  and  Ogmore  series  debentures  secured  on  the  Tondil 
and  Ogmore  property,  but  not  the  general  series  debentures,  the  con- 
sideration for  such  sale  to  be  8,600  ordinary  shares  of  20/.  each  in  the 
new  CO.  credited  as  fully  paid  up,  and  8,600  of  the  said  preference  shares 
subject  to  the  liability  of  paying  5/.  per  share  thereon. 

3.  That  each  of  the  members  of  this  co.  be  entitled  to  one  of  the  said  Rights  of 
ordinary  shares  in  the  new  co.  for  each  share  now  held  by  him  in  this  "n*™^™- 
CO.,  on  condition  that  he  shall  within  such  time  or  times  as  shall  be  fixed 

by  the  committee  hereinafter  referred  to,  subscribe  or  procure  to  be  sub- 
scribed for  at  par  one  of  the  said  preference  shares  for  every  ordinary 
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Form  646. 


provision. 


Interest  on 
delKjntures 
rciluccd  as 
regards 
arrears. 


How 

debenture 
holders  of 
general  scries 
to  be  satisfied. 


Composition 
to  unsecured 
creditors. 


R«fier7e  fund. 


share  to  which  he  sliall  be  so  conditionAllj  entitled,  and  pay  up  2/.  per 
Bhare  thereon,  the  balance  of  3/.  per  share  being  also  made  payable 
within  such  further  time  as  shall  be  fixed  by  the  said  committee  for  that 
purpose. 

4.  That  if  any  of  the  members  of  this  co.  shall  make  default  in  sub- 
scribing or  procuring  to  be  subscribed  for  the  preference  shares,  which, 
under  the  preceding  clause,  onglit  to  be  subscribed  for  by  him,  and  pay- 
ing up  the  said  21.  j^r  share  thei-con  ;  then  the  liq.  may  sell  the  right  to 
such  i)reference  shares,  together  with  the  corresponding  number  of 
ordinary  shares  to  which  such  member  would  hare  been  entitled  if  he 
had  made  such  subscription  and  payment,  the  amount  realised  by  such 
sale  to  be  paid  over  to  such  last-mentioned  member. 

5.  That  the  debenture  holders  of  this  co,  of  the  Llynvi  series  accept  iu 
satisfaction  and  discharge  of  their  claims  against  the  co.  for  two  years*  arrears 
of  interest,  ending  30  June,  1879,  interest  at  the  rate  of  3  p.  c.  p.  a.  (the 
interest  for  the  current  half-year  ending  81  Deo.  1879,  to  be  paid  at  the 
rate  of  6  p.  c.  p.  a.),  and  by  indorsement  on  their  debentures  shall  extend 
the  due  date  of  one-half  of  such  debentures  to  31  Dec.  1884,  and  of  the 
remaining  half  to  31  Dec.  1886,  at  which  respective  dates  they  are  to  be 
paid  off  at  par  subject  to  the  right  of  the  new  co.  to  pay  off  such  deben- 
tures by  instalments  of  not  less  than  10  per  cent,  previously  U>  thoee 
dates  respectively,  six  months  previous  notice  to  be  given  of  the  payment 
of  any  such  instalment.  The  rate  of  interest  for  the  extended  periods 
to  be  6  p.  c.  p.  a.  as  heretofore,  and  fresh  coupons  to  be  issued  by  the 
new  CO.  for  the  half-yearly  payments  of  such  interest. 

6.  Similar  provisions  as  to  debentures  of  Tondu  and  Ogmore  series. 

7.  That  the  debenture  holders  of  this  co.  of  the  general  series  accept 
in  satisfaction  and  discharge  of  their  claims  against  this  co.  for  two  years' 
arrears  of  interest,  prior  to  23  May,  1879,  interest  at  3  p.  c.  p.  a.,  the 
interest  from  such  23  May,  1879,  to  31  Dec.  1879,  to  be  paid  at  the 
due  rate  of  6  p.  c.  p.  a.,  and  also  to  accept  in  satisfaction  and  discharge 
of  their  claim  against  this  co.  for  principal,  84  p.  c.  of  the  nominal  value 
of  their  debentures  (being  the  amount  actually  advanced  on  such  deben- 
tures) giving  credit  as  against  such  84  p.  c.  for  any  amount  already  pai<i 
to  them  on  account  of  the  principal  of  their  debentures. 

8.  That  a  composition  of  10«.  in  the  pound  payable  half  in  cash  and 
half  in  preference  shares  of  the  new  company  within  4  calendar  months  from 
the  date  of  the  order  of  court  sanctioning  this  scheme  of  arrangement  be 
ac<3epted  in  satisfaction  of  the  debts  due  to  the  simple  contract  creditors 
of  this  CO.,  except  such  debts  as  are  due  to  workmen  for  wages,  in  the 
case  of  which  a  composition  of  10s.  in  the  pound  shall  be  payable  wholly 
in  cash  within  the  like  period. 

9.  Dividend  payable  to  the  holders  of  preference  shares  in  new  co.  to 
be  cumulative. 

10.  That  with  a  view  to  the  protection  of  the  debenture  holders,  and 
in  order  to  form  a  fund  for  their  payment,  one-half  only  of  the  surplus 
profits  of  the  co.  in  each  year  after  payment  of  the  dividend  on  the  pre* 
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ference  shares,  shall  be  distributed  among  the  ordinary  shareholders,  and  Fona  646. 
the  remaining  half  of  such  surplus  profits  shall  be  invested  and  accumu- 
lated  as  a  reserve  fund  to  be  applied  in  paying  off  the  debentures. 
Provided  that  the  obligation  to  keep  up  such  reserve  fund  shall  cease 
when  all  the  present  debentures  are  paid  off,  or  if  all  the  holders  of  such 
debentures  for  the  time  being  consent  thereto. 

11.  The  debenture  holders  shall  be  entitled  to  vote  at  all  elections  of  Debenture 
directors  of  the  new  co.,  each  debenture  holder  having  the  same  number  gnJf^j^*^^ 
of  votes  in  respect  of  the  principal  monies  secured  by  his  debenture  or  votes, 
debentures  as  he  would  have  had  if  he  were  the  holder  of  share  capital 
to  the  like  amount,  and  every  20/.  of  share  capital  shall  give  one  vote. 

12.  That  the  present  committee  of  holders  of  debentures  and  shares,  Committee  to 
acting  by  a  majority  of  their  number,  shall,  subject  to  the  approval  of  ^^P®^***®"** 
the  court,  direct  and  control  the  carrying  out  of  the  foregoing  resolu-  of  scheme, 
tions,  and  the  taking  of  the  necessary  legal  and  other  proceedings  to 
give  effect  thereto,  and  have  power  to  make  modifications  from  time  to 
time  in  any  of  the  details  of  the  scheme  embodied  in  the  foregoing  re- 
solutions, provided  that  no  modification  affecting  the  rights  of  the 
holders  of  the  Llynvi  series  debentures  shall  be  made  without  the 
consent  in  writing  of  the  trustees  for  such  series,  or  their  solicitors,  and 
that  no  modification  affecting  the  rights  of  the  Tondu  and  Ogmore 
series  of  debentures,  or  of  the  General  series  of  debentures,  shall  be 
made  without  the  consent  in  writing  of  the  trustees  for  such  respective 
series,  or  their  solicitor  or  solicitors. 

Pursuant  to  the  directions  of  Malins,  Y.-C,  meetings  of  the  shareholders,  deben- 
ture holders,  and  creditors  of  the  company  were  convened,  to  consider  the  ar- 
rangement ;  and  resolutions  of  approval  were  duly  passed.  A  petition  was  then 
pi-esented  and  an  order  made,  30  January,  1880,  sanctioning  the  arrangement.  On 
17  Feb.  1880  an  agreement  was  made  between  S.,  the  liquidator,  of  the  first  part, 
the  committee  of  debenture  holders  of  the  second  part,  and  C.  on  behalf  of  the 
intended  new  company  of  the  third  part.  The  ag^ement  recited  :  the  formation 
of  the  old  company ;  the  resolution  to  wind  up  and  appointing  S.  liquidator ;  the 
supervision  order ;  that  the  capital  was  430,000Z.,  divided  into  8,600  shares  of  601. 
^  each,  the  whole  of  which  had  been  called  up ;  that  at  the  commencement  of  the 

)'  winding  up  the  company  had  issued  debentures  to  the  total  amount  of  221,5832.  as 

follows,  that  is  to  say — (a)  Debentures  called  "  Llynvi  Series,'*  to  the  amount  of 
78,2457.  charged  upon  the  old  company*s  property  at  L. ;  (b)  Debentm-es  called 
"Tondtl  and  Ogmore  Series,"  to  the  amount  of  130,683/.,  charged  upon  the  old 
f  company's  property  at  T.  and  0. ;  (c)  Debentures  called  "  General  Series,"  to  the 

I  amount  of  12,655/.,  charged  (subject  to  the  charges  in  favour  of  the  debenture 

(holders  of  the  L.  Series  and  of  the  T.  and  O.  Series)  upon  the  L.  and  T.  and  O. 
properties,  and  also  upon  the  plant  and  stocks  of  the  company  ;  and  that  at  the 
'  commencement  of  the  winding  up,  the  company  was  indebted  to  unsecured 

I  creditors  (other  than  workmen  for  wages)  to  the  amount  of  62,778/.  10^.,  including 

27,337/.  3«.  Sd.  for  arrears  of  rent  and  royalties;  and  that  the  business  had  been 
kept  going  with  the  sanction  of  the  court ;  and  that  the  meetings  had  been  held 
and  approved  of  the  scheme  set  forth  in  schedule ;  and  that  order  had  been  made 
sanctioning  the  scheme ;  and  that  the  new  company  was  intended  to  be  formed  for 
the  purpose  of  carrying  out  the  scheme ;  and  that  the  capital  of  the  new  company 
was  to  be  258,000/.,  in  17,200  7  p.  c.  preference  shares  of  5/.  each,  and  8,600 
ordinary  shares  of  20/.  each,  and  provided  as  follows : 
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Fona  647.  1-  The  new  co.  shall  adopt  the  scheme  of  arrangement  embodied  in 
The  acrccT  *'^®  resolution  set  out  in  the  schedule  thereto,  and  in  pursnauce  tlit-re'f 
went.  shall  purchase  and  take  over,  upon  the  terms  stated  in  the  said  res-^lu- 

tions,  all  the  property  and  assets  of  the  old  co.  as  from  31  Dec.  1873, 
subject  to  the  debts  and  liabilities  thereof  as  on  the  same  date,  other 
than  monies  owing  on  or  secured  by  the  debentures  of  the  **  General 
Scries." 

2.  In  further  pursuance  of  the  said  scheme,  the  new  co.  shall  allot  to 
the  said  liq.  or  to  such  persons  as  shall  be  nominated  by  him,  the  said 
8, GOO  ordinary  shares  of  20/.  each,  which  shares  shall  be  numbered^  <tc-, 
and  shall  be  deemed  to  be  fully  paid  up. 

3.  In  further  pursuance  of  the  said  scheme  the  new  co.  shall  allot  to 
the  said  liq.  or  to  such  persons,  &c.,  1,900  of  the  said  preference  shares 
of  5/.  each  in  the  new  co.,  or  such  less  number  as  may  be  required  to 
answer  the  provisions  of  the  resolution  numbered  8  in  the  schedule 
hei-eto.  The  preference  shares  to  be  allotted  in  pursuance  of  this  clause 
shall  be  numbered  8G01  upwards  consecutively,  and  shall  be  deemed 
fully  paid  up. 

4.  The  new  co.  shall  indemnify  the  old  co.  and  its  liq.  against  aU 
claims,  demands,  and  proceedings  in  respect  of  any  contracts  or  engage- 
ments in  relation  to  the  business  of  the  old  co.,  and  against  all  the 
debts  and  liabilities  of  the  old  co.,  other  than  and  except  the  moni^ 
owing  on,  or  secured  by,  the  debentures  of  the  General  Series. 

5.  The  new  co.  shall  accept  [«?(/wa,  p.  505,  cl.  6]. 

C.  The  old  co.  and  the  said  liq.  shall,  as  soon  as  conveniently  may  be, 
execute  and  do  at  the  expense  of  the  new  co.  all  such  assurances  and 
things  as  shall  reasonably  be  required  by  the  new  co.  for  vesting  in  it 
the  said  property  agreed  to  be  hereby  sold,  or  any  part  thereof. 

7.  Upon  the  adoption  of  this  agreement  by  the  new  co.,  the  said  C. 
shall  be  discharged  from  all  liability  in  respect  thereof. 

8.  If  this  agreement  shall  not  be  adopted  by  the  new  co.  before 
1  Nov.  next,  it  shall  be  lawful  for  the  said  liq.  or  the  said  C.  Ipoicer  to 
rescindy  8U])ra,  p.  12].  In  witness,  &c.  The  schedule  contained  the 
resolution. 

The  adoption  of  the  agreement  was  made  one  of  the  objects  of  the  new  company. 
The  articles  contained  clauses  proyiding  that — 

63.  The  holders  for  the  time  being  of  the  debentures  of  the  L.  Series  and  of  the 
T.  k  0.  Series  (which  are  respectively  mentioned  in  the  agreement  set  out  in  the 
schedule  hereto)  shall  be  summoned  to  and  be  entitled  to  attend  all  meetings  at 
which  any  directors  are  to  be  elected,  and  to  vote  upon  the  election  of  directors, 
but  they  shall  not  be  entitled  to  vote  upon  any  other  question.  Every  such  deben* 
ture  holder  shall  have  one  vote  for  every  201,  of  principal  money  secured  by  bis 
debenture  or  debentures. 

64.  Votes  may  be  given  either  personally  or  by  proxy,  but  every  proxy  must  be 
in  writing,  &c.  Every  proxy  appointed  by  a  member  must  himself  be  a  member 
and  entitled  to  vote.  Every  proxy  appointed  by  a  debenture  holder  must  himself 
be  a  debenture  holder  of  the  same  series  as  the  appointor. 

And  a  form  of  proxy  for  a  debenture  holder  was  given.  The  qualification  of  the 
directors  was  to  be  1,000/.  in  shares  or  debentures.    Provision  was  made  for  cany- 
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ing  half  the  surplus  profits  to  a  reserve  fund,  in  accordance  with  the  scheme  and    "p^YJH  647. 

the  inyestment  and  application  thereof.  

The  company  was  incorporated  19  Feb.  1880,  and  the  agreement  was  adopted  and 
carried  Into  effect. 

The  Great  Western  Colliery  Company,  Limited, 

Arrangement  for  sale  to  new  company :  d^lenture  holders  to  accept  deben- 
tures and  shares. 

In  this  case  the  scheme  of  arrangement  was  embodied  in  an  agreement  dated  18 
Ap.  1878,  and  made  between  the  co.  by  its  liquidators  of  the  one  part,  and  J.  W. 
and  W.  H.  W.  on  behalf  of  themselves  and  all  other  the  debenture  holders  of  the 
CO.  of  the  other  part.  The  agreement  recited  the  resolution  to  wind  up  and  the 
appointment  of  S.  and  B.  as  liqs.,  the  supervision  order,  that  co.  indebted  upon 
debentures  for  securing  principal  money  to  the  amount  of  68,250/.,  upon  some  of 
which  debentures  an  arrear  of  interest  was  due,  but  that  the  old  co.  was  not  other- 
wise indebted  beyond  a  small  sum ;  that  debentures  for  13,150/.  were  secured  by 
indenture  of  16  Dec.  1873,  and  the  rest  by  indenture  of  30  June,  1876;  and  that 
proposals  had  been  made  for  an  arrangement  between  the  co.  or  the  liquidators 
thereof  and  the  holders  of  the  debentures.    It  was  therefore  agreed  as  follows : 

1.  The  said  liquidators  shall  be  authorised  to  sell  all  the  midertaking  porm  648. 

and  assets  of  the  old  company  to  a  new  company  (hereinafter  called  the  "; — ; 

new  company)  which  shall  be  incorporated  pursuant  to  the  Companies gju  tonw" *^ 
Acts,  1862  and  1867,  as  a  company  limited  by  shares  under  the  name  company. 

of  the  Great  Western  Colliery  Company,  Limited,  with  a  capital  of 
150,000/.  divided  into  30,000  shares  of  5/.  each,  of  which  20,000  shares 
are  to  be  ordinary  shares,  and  10,000  shares  are  to  bear  a  cimiulative 
preferential  dividend  of  10  per  cent,  per  annum.  The  preferential 
shares  to  be  known  as  shares  of  Clajss  A  and  to  be  entitled  to  a  pre- 
ference in  assets  as  well  as  in  profits  of  new  company,  and  the  ordinary 
shares  to  be  known  as  shares  of  Class  B  and  not  in  the  event  of  a 
winding  up  or  otherwise  to  be  entitled  to  receive  any  payment  on 
account  of  capital  until  full  amount  of  the  shares  of  Class  A  shall  have 
been  paid. 

2.  The  new  company  shall  be  authorised  and  entitled  to  allot  to  the  Shares  to  Le 
holders  of  the  ordinary  and  guaranteed  shares  of  the  old  company  ordi-  membcrsof 
nary  shares  of  the  new  company  credited  as  fiilly  paid  in  such  proper-  old  company, 
tions  as  shall  be  settled  in  pursuance  of  the  provisions  contained  in 

sections  159  to  162  of  the  Companies  Act,  18G2,  and  the  ordinary 
shares  so  to  be  allotted  shall  be  accepted  in  satisfaction  of  the  interest 
of  the  shareholders  in  the  old  company,  provided  always  that  the  pro- 
visions of  sections  161  and  162  of  the  Companies  Act,  1862,  shall  be 
observed  so  far  as  the  same  shall  be  applicable  to  the  case. 

Although  it  appears  from  the  above  clause  that  it  was  intended  to  carry  out  the 
Bale  under  s.  161,  the  plan  seems  to  have  been  abandoned. 

3.  The  new  company  shall  pay  and  discharge  or  otherwise  undertake  New  company 
all  habilities  of  the  old  company  except  in  respect  of  the  said  deben-  ^  ^n^^^ak® 
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tures,  and  shall  also  pay  the  costs  of  winding  up  the  old  company,  and 
provide  the  funds  (if  any)  which  may  be  required  for  any  of  the  powers 
or  purposes  authorised  by  section  161  of  the  Companies  Act,  1862,  or 
otherwise  connected  with  the  carrying  out  of  this  agreement,  including 
the  full  costs  of  the  said  W.  and  H.  W.  in  appearing  upon  the  said 
petition,  and  in  negotiating  the  arrangement  intended  to  be  made  by 
this  agreement,  and  in  or  relating  to  the  formation  of  the  new  company. 

4.  The  trustees  of  the  said  recited  indentures  of  the  16th  day  of 
December,  1873,  and  the  30th  day  of  June,  1876,  respectively,  shall 
concur  in  the  transfer  of  the  undertaking  and  assets  of  the  old  company 
to  the  new  company  freed  and  discharged  from  all  the  trusts  and  powers 
contained  in  the  said  respective  indentures. 

5.  The  new  company  shall  be  empowered  to  raise  at  any  time  or 
times  and  from  time  to  time,  either  upon  debentures  or  otherwise,  any 
sum  or  sums  of  money,  not  exceeding  in  the  aggregate  20,000/.  to  be 
owing  at  any  one  time,  at  such  rate  of  interest  and  upon  such  terms  as 
to  the  time  of  repayment  and  otherwise  as  the  new  company  shall  by 
the  resolution  of  an  extraordinary  meeting  determine,  and  any  money  to 
be  raised  in  pursuance  of  this  clause  with  interest  thereon  shall  con- 
stitute a  first  charge  upon  the  undertaking  of  the  new  company,  and  if 
debentures  shall  be  issued  under  this  clause  such  debentures  shall  be 
known  as  debentures  of  Class  A. 

6.  Every  holder  of  a  debenture  or  debentures  of  the  old  company 
shall  be  entitled  to  receive  a  debenture  or  debentures  of  the  new  company 
for  one  moiety  of  the  amount  of  principal  and  interest  due  upon  the 
debenture  or  debentures  of  the  old  company  held  by  him  or  her  calcu- 
lated up  to  the  30th  day  of  June,  1879,  with  the  addition  of  such  sum 
as  shall  be  necessary  to  reduce  the  balance  of  the  said  amount  to  a  mul- 
tiple  of  five,  and  the  debentures  to  be  issued  by  the  new  company  under 
this  clause  shall  constitute  a  second  charge  upon  the  undertaking  of  the 
new  company,  and  shall  from  the  Ist  day  of  July,  1879,  bear  interest  at 
6  per  cent,  per  annum,  and  shall  be  known  as  debentures  of  class  B, 
and  shall  be  payable  at  the  expiration  of  twenty  years  from  the  said 
1st  day  of  July,  1879,  or  at  such  earlier  time  as  shall  be  agreed  between 
the  new  company  and  the  registered  holder  for  the  time  being  of  any 
debenture,  or  shall  be  fixed  by  six  months'  notice  to  be  given  by  the  new 
company  to  such  roistered  holder. 

7.  The  property  of  the  new  company  or  such  part  thereof  as  can  be 
the  subject  of  a  conveyance,  assignment,  or  demise,  shall  be  effectually 
vested  in  mortgagees  or  trustees  (as  the  case  may  require)  for  the  pur- 
pose of  securing  all  monies  to  be  raised  under  or  in  pursuance  of  the 
fifth  clause  of  this  agreement,  and  subject  to  the  charge  of  such  monies 
the  said  property  shall  be  vested  in  trustees  for  the  purpose  of  securing 
the  debentures  to  be  issued  by  the  new  company  under  or  in  pursuance 
of  the  sixth  clause  of  this  agreement^  the  debentures  of  each  class  as 
between  themselves  ranking  paripasaUf  and  the  necessary  deed  or  deeds 
shall  contain  all  usual  powers  and  clauses. 
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8.  Every  holder  of  a  debenture  or  debenfcnrPR  nf  fl.n  ^u 
shaU  be  «»t.tled  to  the  8a.d  preferential  dividend  as  from  the  let  day  of 

up^rtrsa^d^irof'tt  .r''"'"^  ^  "'"^'"'*'°"  ^^  •»"  'i^--  ^  •^^^^ v 

Jui!"    mo  ^rif"   "''  'i'n°'''  """"P^y  "P   ^  the  80th    day   of  S-kin,  fund. 
quK'd  for  L        ^^^'   ''"'"    "^^  *PP"«*  '°  P*^«»t  °f  -monies  re- 
men     a!^S  "'t-^  .T'  '"'""°''^'*  '''  *^«  third  clause  of  this  agree- 
ZTfZr^^n^'"'''  ''^'"  ^'^  ^^"'^-^  *«  *he  credit  of  the^ink- 
te  at^L         °"f  'i^  '^'  "'^  ^^"'^  of  ^his  agreement,  and  shall 

after  nIL!5^  net  profits  of  the  new  company  in  any  subsequent  year  AppUcation  of 
after  prouding  all  expenditure  chargeable  to  revenue  and  the  interest """"« ^"""'• 
dZl  Zn  Z   '^'J^'"'^^'  ^"^^  the  arrears  (if  any)  of  preferential  divi- 
iTLrll  f  r'  ^°'  **""  P*^^"*^  of  "^  '^'■g'^^^  dividend  than 

com^nv  f;.  '".  •  ^'"  "P^°  *^'  ""^"^^  P"^d  "P  "'Pital  of  the  new 
S Y;  fh  '  '"  ''''"^  """'*  '=^'  ^'^  ^°°S  "  ""J^  "^oney  shaU  be 
•       f    V      "^'^  company  in  respect  of  debentures  of  class  B  to  be 

s?rnl„rft'  t'  ^  P°T''''  ''^  **»"  ^^*  "^'^  of  '^«  agreement,  the 
surplus  of  such  net  profits  shaU  be  carried  to  a  sinking  fund  which  shall 

oe  applied  either  in  the  repayment  of  monies  raised  under  the  said  fifth 

clause  or  m  redemption  of  the  said  debentures  of  class  B.  or  partly  in  one 

mode  and  partly  in  the  other,  and  after  the  redemption  of  all  the  said 

debentures  the  preferential  shares  and  the  ordinary  shares  shall  rank 

panpasm  for  the  purpose  of  any  dividend  beyond  10  per  cent,  for  any 
year.  ^ 

12.  Mode  in  which  sinking  fund  to  be  applied. 

13.  Every  shai-e  of  class  B  shall  confer  the  right  to  one  vote,  and  Votes  of 
every  share  of  class  A  shall  confer  the  right  to  three  votes  at  any  meeting  ^""^aT  ""^  ^ 
of  the  new  company.  s  and  a  aharwi. 

14.  The  carrying  out  of  this  agreement  shall  be  one  of  the  objects  of  Carrying  out 
the  new  company,  and  shall  be  embodied  a^  such  in  the  memorandum  of  °'  '^'^^^nt 
association  of  the  new  company ;  which  shall  contain  aU  proper  clauses  and  ^i^'S^  "^^ 
provisions  for  carrying  out  the  terms  of  this  agreement,  and  shall  be 

approved  by  the  said  J.  W.  and  W.  H.  W.  or  in  case  of  difference 
shall  be  settled  as  between  all  parties  by  H.  and  P.  esqm'res,  barristerR. 
at-law. 

15.  This  agreement  is  conditional  upon  its  confirmation  in  man       Co 
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Form  648.  prt-scribed  by  the  Joint  Siock  Companies  Anangemeut  Act,  1870.   In 
witness,  &e. 

The  petition  was  presented  by  8.  and  B.,  the  liqnidatofB  of  the  oomptnj,  an! 

stated: 

Form  649.       l,  Incoqwration  of  the  old  company. 
Petition.  2.  Capital  loO,<»00/.  in  7,500  shares  of  207.  each. 

8.  Chanj^  of  name. 

4.  Purchase  of  coUierv. 

5.  Old  com[)any  borrowed  20,000/.  on  debentures  at  10  p,  c.  p.  a. 
secured  by  indenture  of  IC  Dec.  1873. 

C.  £1,5<M)  and  53,6<»n/.  subsequently  raised  on  debentuies  at  7  p.  c. 
p.  a.  and  10  p.  c.  p.  a.  secured  by  indenture  of  30  June,  1876. 

7.  £1 3,351 »  with  an  arrear  of  interest  still  due  in  respect  of  the 
20,00<>/.  debontures.  Total  principal  sums  due  on  the  debentures 
C8,250/.,  and  interest  4,334/.  8«.  9^/. 

8.  Resolution  to  wind  up,  and  appointing  S.  and  B.  liquidators. 

9.  Supervision  order  made  6  Ap.  1878,  and  by  same  order  meeting  of 
debenture  holdera  directed  to  be  convened  for  the  purpose  of  ascertainiflg 
their  wishes  as  to  the  proposed  scheme  for  the  reconstruction  of  the  com- 
pany referred  to  in  the  affidavit  of,  &c.    Reg.  Lib.  A.  616. 

10.  By  a  memorandum  of  agreement  dated  18  Ap.  1878  [^Bere  th 
agreement  given,  supra,  p,  557,  teas  set  out  in  fuW], 

1 1.  Seal  of  company  affixed  to  agreement,  and  same  duly  executed  by 
pets,  and  J.  W.  and  J.  H.  W. 

12.  Shortly  after  date  of  order  a  meeting  of  debenture  holders  was 
convened  in  pursuance  of  order  by  advertisement  in  London  Gazette  and 
certain  other  newspapers,  and  by  sundry  notices  in  same  form  as  advts. 
by  post,  together  with  a  printed  copy  of  the  proposed  agreement  to  each 
of  the  known  debenture  holders,  and  meeting  held  accordingly. 

13.  Meeting  attended  either  personally  or  by  proxy  by  66  debenture 
holders,  to  whom  43,200/.  due  besides  interest.  The  question  submitted 
to  meeting  was  whether  the  debenture  holders  approved  of  the  terms  for 
the  reconstruction  of  co.  as  mentioned  in  the  agreement  of  18  Ap.  1878, 
which  was  then  and  there  read  to  all  the  creditors  there  present. 

14.  All  the  debenture  holders  so  present  (except  C.  T.  who  holds 
debentures  for  1,000/.)  approved  of  agreement.  The  debenture  holders 
so  approving  constitute  a  majority  in  number,  representing  more  than 
three-fourths  in  value  of  those  so  present. 

16.  Agreement  subsequently  approved  by  V.-C.  in  chambers,  and 
meeting  of  contributories  directed. 

IG  &  17.  Meeting  convened  and  held  accordingly. 

18.  Meeting  attended  personally  or  by  proxy  by  98  contributories 
holding  3,967  shares,  and  entitled  to  1,888  votes  out  of  247  con- 
tributories holding  7,500/.  shares,  and  entitled  to  2,991  votes,  and 
the  question  submitted  was,  &c. 
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19.  All  the  contributories  so  present  approved,  and  resolutions  passed  Form  649 
accordingly. 

20.  Subsequent  approval  by  other  contributories. 

21.  The  only  creditors  of  co.  besides  the  debenture  holders  are  certain 
creditors  by  simple  contract  whose  debts  against  the  company  do  not 
exceed  the  sum  of  8,1 68Z.  in  the  whole  (and  including  certain  debts 
which  the  co.  dispute),  and  the  co.  have  more  than  sufficient  monies  to 
pay  the  whole  of  such  debts,  and  they  intend  to  pay  the  same  as  soon  as 
they  shall  be  allowed  by  the  chief  clerk. 

22.  £1,227,  or  thereabouts,  still  uncalled  on  certain  shares,  otherwise 
all  the  shares  fully  paid  up. 

23.  Pets,  believe  lessors  of  co.  are  willing  to  consent  to  an  assignment 
of  the  leases  to  the  new  co. 

24.  Save  as  herein  appears  no  objection  made  to  the  arrangement  by 
any  creditor  or  contributory. 

25.  The  new  co.  in  course  of  formation,  and  will  shortly  be  incorpo- 
rated if  agreement  of  18  Ap.  1878,  sanctioned  by  this  court. 

26.  It  will,  in  the  opinion  of  your, pets.,  be  much  for  the  benefit  of    . 
the  CO.  and  its  debenture  holder's  that  the  said  agreement  should  be 
carried  into  effect,  and  the  rights  and  interests  of  the  lessors  and  other 
creditors  of  co.  respectively  will  not  be  prejudicially  affected  by  the 
agreement. 

Prayer : — 

1.  That  the  agreement  may  be  sanctioned  and  confirmed  by  order  of 

the  court  so  as  to  be  binding  on  all  the  debenture  holders  of 
the  CO.  and  on  the  pets,  and  on  the  contributories  of  the  co. 

2.  Further  or  other  order. 
Respondents  :  J.  W.  and  J.  H.  W. 

The  petition  came  on  for  hearing  on  19  July,  1878,  and  HaU,  Y.-C,  made  an 
order  sanctioning  the  ammgement.  See  Reg.  Lib.  19  July,  1878.  A.  1465.  The 
new  company  was  then  formed  and  the  arrangement  carried  into  effect. 

The  Mammoth  Copperopolis  of  Utah,  Limited. 

Arrangement  under  which  debenture  Jioldere  to  accept  debentures  of 

another  company. 

The  company  was  formed  in  1871.  It  had  issued  debentures  to  the  extent  of 
20,0002.  The  debentures  were  payable  to  bearer,  and  were  secured  by  a  trust  deed 
comprising  the  company's  mine  in  Utah.  The  company  having  got  into  difficulties, 
its  interest  in  the  mine  (subject  to  the  trust  deed)  was  seized  in  execution  by  Ameri- 
can creditors  and  sold. 

The  property  subsequently  became  and  at  the  date  of  the  scheme  was  (subject 
as  aforesaid)  vested  in  the  British  Tintic  Mining  Company,  Limited.  In  1876,  a 
compulsory  winding  up  order  was  made,  and  an  official  liquidator  appointed. 

In  December,  1878,  a  scheme  of  arrangement  was  proposed,  and  on  the  applica- 
tion of  two  of  the  debenture  holders,  it  was  ordered  by  HaU,  V.-C,  14  Dec.  1878 
that  a  meeting  of  the  debenture  holders  should  be  summoned  under  the  Act  of 
1870,  by  advertisement  in  the  London  Oazette,  Time*  and  Daily  Telegraphy  for  the 
consideration  and  approval  or  rejection  by  them  of  the  scheme,  and  that  notice 

o  o 
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should  be  given  to  the  official  liquidator,  and  that  he  Bhonld  be  at  libertj  to  attend 
the  meeting,  and  that  K.,  one  of  the  applicant 8,  should  take  the  chair,  or  Id  bis 
absence,  a  debenture  holder  to  he  chosen  by  the  meeting^,  and  that  the  chaimuiB 
should  report  the  result. 

The  scheme  provided,  inter  alia,  that  the  trustees  should  be  at  liberty  to  sell  the 
mine  to  a  company,  to  be  formed  with  a  nominal  capital  of  75,0002.,  and  with  a 
debenture  issue  of  60,000/.  bearing  interest  at  15  p.  c.  p.  a.,  and  that  the  debenture 
holders  should  accept  in  satisfaction  of  the  principal  and  interest  due  to  their, 
debentures  of  such  company  for  an  equal  amount,  and  that  certain  paid  up 
shares  in  the  new  company  should  be  issued  to  them,  and  that  the  trostees 
should  give  effect  to  the  scheme. 

In  due  course  the  meeting  was  held,  and  resolutions  approving  of  the  echeme 
were  carried  by  a  large  majority.  A  summons  was  then  taken  out  to  obtain  the 
sanction  of  the  court,  and  the  following  order  was  made  : — 


Order 

RHnctioning 

Bchemc. 


Form  650.  Upon  the  application  of  K.  and  S.  (on  behalf  of  themselveB  and 
other  the  debenture  holdera  of  the  above  co.),  &c..  The  judge  doth 
hereby  sanction  the  scheme  of  compromise  or  aiTangement  resolved  upc^n 
at  the  meeting  of  the  said  debenture  holders  duly  holden  pumiant  to 
[Act  of  1870  and  order  of  14  Dec.  1878],  on  7  Feb.  1879,  and  contaiDed 
in  the  resolutions  under-written  which  were  passed  at  such  meeting  and 
in  the  agreement  therein  refen-ed  to,  And  let  such  arrangement  be 
binding  on  all  the  debenture  holders  secured  by  the  said  indenture  of  IJ) 
Aug.  1873,  And  let  such  deed  (if  any)  as  may  be  neceasary  or  expe- 
dient for  the  purpose  of  releasing  the  co.  and  the  assets  thereof  froni 
all  claims  in  respect  of  the  said  debentures  be  executed  by  all  necefisary 
parties,  and  let  the  said  K.  and  S.  be  appointed  to  execute  the  same  on 
behalf  of  all  the  said  debenture  holders. 

Resolutions. 

1.  That  this  meeting  approves  of  the  arrangement  proposed  and  em- 
bodied in  the  agreement,  &c.,  and  declares  that  it  is  expedient  that  the 
debenture  holders  secured  by  the  indenture  of  19  May,  1873,  be  com- 
pelled to  exchange  their  debentures  under  the  provisions  of  the  said 
arrangement  for  debentures  of  the  British  Tintic  Mining  Co.  Ld-  od  or 
before  30  June,  1879,  and  to  release  the  M.  Co.  and  the  assets  thereof 
from  all  claims  in  respect  of  the  said  debentures. 

2.  That  this  meeting  desires  the  said  agreement  and  resolution  to  be 
sanctioned  by  the  court. 

And  costs  of  off.  liq.  to  be  allowed  out  of  assets.  Mammoth  Copp^^' 
polls  of  Utah,  Hall,  V.-C,  14  May,  1879.    B.  1003. 


A  motion  was  Bubsequently  made  to  the  Y.-G.  on  behalf  of  one  of  the 
debenture  holders,  to  discharge  or  vary  the  order.  The  motion  vras  heard  on  ^° 
June,  1879,  and  it  was  contended  on  the  applicant's  behalf,  that  as  the  compftDj^ 
interest  in  the  mine  had  been  sold,  the  debenture  holders  were  not  a  class  of 
creditors  within  the  meaning  of  the  Act  of  1870,  that  in  so  far  as  the  scheme  pto- 
vided  for  the  issae  to  the  debenture  holders  of  debentures  of  another  company,  it  ^^ 
not  within  the  scope  of  the  Act,  and  that  the  majority  was  not  acting  band/^'  ^^ 
giving  judgment,  the  V.-C,  after  disposing  of  asuggestion  that  s.  10  of  the  Judicatnrc 
Act,  1876,  affected  the  question  said  :  "Then  it  is  said  that  this  case  is  not  within 
the  provisions  of  the  Act  of  1870  by  reason  of  this,  that  the  class  of  creditors  or 
alleged  class  of  creditors  are  persons  who  are  debenture  holders  of  the  comi>3i  7 
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having  also  a  security  for  their  debentures  on  certain  property  which  belonged 
to  the  company,  and  was  vested  in  trustees  upon  ordinary  trusts  for  securing  the 
debenture  holders.  And  so  far  there  would  have  been  no  objection  ;  it  could  not 
have  been  said  they  were  not  a  class  of  creditors  within  the  provisions  of  the 
Arrangement  Act.  But  then  it  is  said  that  the  equity  of  redemption  of  the  pro- 
perty upon  which  the  security  is  created— that  is  the  property  subject  to  the 
debentures — has  been  transferred  to  somebody  else  as  it  happened  in  this  particular 
case,  though  unimportant  for  the  purposes  of  the  argument,  to  another  company. 
That  being  so,  it  is  said  you  arc  not  secured  creditors ;  that  is,  secured  upon 
property  of  the  company  ;  because  the  property  on  which  the  security  exists  has 
passed  to  somebody  else  and  is  no  longer  theirs.  But  I  do  not  find  that  the  clause 
of  the  Act  of  Parliament  under  which  this  scheme  is  submitted,  contains  any  such 
limitation  with  reference  to  the  class  of  creditors  as  is  suggested  by  that  argument. 
They  do  not  cease  to  be  a  class  of  creditors  within  the  meaning  of  that  section  by 
reason  of  the  transfer  of  the  property,  which  is  the  subject  of  their  security,  to 
somebody  else.  I  cannot  appreciate  or  realize  the  meaning  of  that  argument.  It 
seems  to  me,  therefore,  the  case  is  plainly  one  in  which  it  is  competent  for  there  to 
be  a  scheme  which  the  court  can  approve,  if  it  docs  approve  of  it  notwithstanding 
that  circumstance  of  the  transfer  of  the  equity  of  redemption.  Then,  that  being 
so,  it  is  said  that  if  it  could  be  done,  still,  the  property  being  transferred  to  another 
company,  what  you  arc  going  to  give  us  now  under  this  scheme,  is  a  mere  deben- 
ture of  another  company  ia  lieu  of  an  existing  debenture  upon  this  company,  which 
debenture  of  this  company  is  secured  by  the  security  of  a  trust  deed,  and  that  is 
not  a  thing  within  the  scope  and  power  of  any  scheme  to  be  made  under  the  pro- 
visions of  the  Act  of  Parliament.  But  there  is  nothing  in  that  clause  authorising  the 
scheme  which  says  that  the  substituted  liability  of  another  company  for  the 
liability  of  the  company  being  wound  up,  shall  not  be  sufficient  for  the  purpose  of 
complying  with  and  being  within  the  scope  and  operation  of  a  scheme  of  arrange-  • 

ment  within  the  provisions  of  the  Act.  Therefore,  I  do  not  see  that  unless  it  were 
made  out,  as  it  might  no  doubt  be  made  out,  that  the  scheme  was  not  a  bana  fide 
one,  that  it  was  one  entered  into  and  sanctioned  by  a  majority  for  a  dishonest 
and  unfair  purpose,  that  the  vote  did  not  record  the  interests  of  the  required 
majority,  that  there  were  adverse  or  other  interests  in  favour  of  it,  against  their 
being  considered  the  fair  interests  of  the  class — unless  that  were  made  out,  I  do 
not  see  why  the  substituted  debenture  should  not  be  quite  sufficient  for  the  purpose 
of  supporting  this  scheme." 

His  lordship  then  proceeded  to  consider  the  contention  that  the  majority  was  not 
acting  hona  fide^  and  on  the  evidence  came  to  the  conclusion  that  there  was  no 
foundation  for  that  contention.  Accordingly  the  motion  was  dismissed  with  costs. 
From  this  order  there  was  an  appeal,  but  the  Court  of  Appeal  held  that  the  scheme 
was  within  the  provisions  of  the  Act,  and  (4  August,  1879),  affirmed  the  order  with 
costs  to  be  paid  by  the  appellants. 

For  order  directing  meeting  to  be  convened  to  consider  scheme  embodied  in  deed,   Form  661. 

and  '*  that  an  advertisement  convening  such  meeting,  and  stating  that  such  deed 

can  be  seen  at  the  office  of  the  applicants*  solicitors,  and  copies  of  it  procured, 
be  inserted  once  in  each  of  the  following  papers,  namely,  London  Oazette^  Time^^ 
Standard  [and  tnro  local  papers']^  and  that  in  addition  to  such  advertisement,  a 
circular  letter  be  addressed  to  all  the  known  unsecured  creditors  of  the  co.,  and  8. 
[one  of  the  applicants]  to  be  chairman  and  report  result,  see  Jlichardf  Jb  Ok^ 
Fry,  J.,  21  May,  1879.    B.  964. 

In  the  case  of  the  Wedgwood  Coal  and  Iron  Company,  Limited,  the  following  Form  602, 
form  of  advertisement  was  used,  

In  the  High  Court  of  Justice,  Chancery  Division.  Vice-Chancellor  Malins.  In 
the  matter,  &c.  Notice  is  hereby  given  that  the  Vice-Chancellor  Malins  has  directed 
a  meeting  of  the  debenture  holders  of  the  above  named  company  to  be  summoned 
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pursusint  to  the  above-named  Btatutes,  for  the  purpose  of  asoertaining  their  wish« 
ns  to  the  scheme  (a  print  whereof  initialed  bv  Mr.  F.  C.  can  be  iDspected  at 
the  office  of  the  liquidator  as  below)  for  reconstruction  of  the  said  compaD j,  and 
that  such  meeting  will  be  held  on  Thursday  the  18th  day  of  December,  1879,  at  two 

of  the  clock  in  the  afternoon  at  the Coffee  House,  Gresham  Street,  in  the  city 

of  London,  at  which  time  and  place  all  the  debenture  holders  of  the  company  are 

requested  to  attend.  The  said  judge  has  appointed  Mr.  F  .B.  S.  of Cannon  Street, 

in  the  city  of  London,  public  accountant,  the  liquidator  of  the  aboTe  named  com- 
pany, to  act  as  chairman  of  such  meeting. 

Dated  this  6th  day  of  December,  1 879. 

F.  B.  S.,  JAqvidatoTy Cannon  Street, 

London,  E.C. 

Proposed  resolution  to  be  put  to  the  meeting  of  debenture  holders,  to  be  held  on 

the  18th  December,  1879,  at  the Coffee  House,  Gresham  Street,  in  the  city  of 

London. 

Resolved — That  the  delnjnture  holders  of  the  aboTc-njimed  Wedgwood  Coal  and 
Iron  Company,  Limited,  do  hereby  approve  and  adopt  the  scheme  for  the  xecon* 
struction  of  the  above-named  company,  a  print  of  which  is  hereto  annexed,  and 
that  an  application  be  forthwith  made  to  the  Chancery  Division  of  the  High  Court 
of  Justice  for  its  sanction  to  the  said  scheme. 

N.B. — The  debenture  holders  will  not  be  entitled  to  rote  unless  they  produce  to 
the  liquidator  their  debentures  before  or  at  the  meeting. 

F.  B.  a 
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INTRODUCTORY    NOTES. 

CoMPAinES  incorporated  under  the  Companies  Act,  1862,  occasion-  Application  by 
ally  find  it  necessary  to  apply  for  Private  Acts  of  Parliament.  mS«tlw  Act 

Of  those  which  so  apply  a  considerable  number  are  companies  fonned  of  1862. 
to  carry  on  gas  or  water  works,  for  such  companies  generally  require 
parliamentary  powers  in  order  to  carry  on  business  in  the  most  effective 
manner,  and  although  in  some  cases  a  provisional  order  of  the  Board  of 
Trade,  made  under  the  Gas  and  Water  Facilities  Acts  Isupra,  p.  80], 
and  duly  confirmed  by  Parliament,  may  be  sufficient ;  there  are  many 
cases  where  such  an  order  cannot  be  obtained  or  where  an  application 
to  Parliament  in  the  ordinar}'  way  is  deemed  preferable. 

But  application  by  companies  other  than  gas  and  water,  are  by  no  instaDcea. 
means  unconmion,  especially  in  the  following  cases  : 

(a.)  Where  it  is  desired  to  obtain  compulsory  powers  for  the  acquisi- 
tion of  land  or  power  to  acquire  land  irom  persons  who  can  only 
sell  under  the  Lands  Clauses  Consolidation  Act,  1845.  See  Forms 
653,  654,  655,  &  662,  infra. 
(bJ)  Where  it  is  desired  to  obtain  general  powers  to  open  roads  and 

streets,  e.g,,  for  the  purpose  of  laying  tubes,  pipes,  or  wires. 
(c.)  Where  a  company  desires  to  acquire  special  privileges,  «.^.,  an  ex- 
clusive right  to  establish  a  market  or  a  corn  exchange.   See  Form 
.  656,  infra, 
{d.)  Where  a  company  desires  to  carry  on  business  abroad  and  special 

powers  are  required. 
(49.)  Where  a  company  desires  to  obtain  an  extension  of  its  objects. 

See  Form  687,  infra. 
(/.)  Where  a  company  desires  to  create  preference  shares  ranking  in 
priority  to  existing  preference  shares,  or  to  issue  debentures 
ranking  in  priority  to  existing  debentures,  and  is  unable  to  do  it 
except  with  the  authority  of  Parliament.  See  Forms  655  &  661, 
infra, 
(g.)  Where  two  or  more  companies  desire  to  amalgamate  without 

winding  up.     See  Forms  658,  659,  &  660,  infra. 
Where  a  company  incorporated  under  the  Act  of  1862  applies  to^inco*"- 
Parliament  for  a  private  Act  it  is  very  common  to  take  the  opportunity  ^^ 
of  procuring  the  dissolution  of  the  company  and  the  re-incorporation  of 
its  members  as  a  company  subject  to  the  provisions  of  the  Companies 
Clauses  Consolidation  Act,  1845.    See  Forms  653,  654,  655,  656,  infra. 
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By  this  means  the  company,  among  other  advantages,  get*  rid  of  the 
word  'limited**  as  part  of  its  name,  ceases  to  be  liable  to  make  the 
retunis  required  by  the  Act  of  1862,  and  obtains  the  credit  attaching  tf» 
a  company  incorporated  by  special  Act  of  Parliament.  It  must,  however, 
be  borne  in  mind  that  in  becoming  subject  to  the  Act  of  1845  the  com- 
jmny  loses  much  of  the  freedom  which  a  company  subject  to  the  Act 
of  1S(;2  enjoys  :  its  power  to  increase  its  capital  at  pleasure  is  lost ;  its 
lowers  of  borrowing  are  strictly  limited,  and  its  regnlationfl  are  only 
alterable  by  Pariiament.  As  already  mentioned  [^supra,  pp.  72,  ICo], 
some  companies  are  formed  expressly  with  a  view  to  applying  to  Par- 
liament for  an  Act  of  dissolution  and  re-incorporation. 

Where  an  application  to  Parliament  is  contemplated  it  must  be  a-u- 
sidered  whether  there  is  any  danger  of  the  application   being  impeded 
by  injunction.    Primd  facie  every  person  (including  a  company)  has  a 
right  to  apply  to  Parliament  upon  any  subject  he  pleases,  but  the  High 
Court  of  Justice  by  virtue  of  the  jurisdiction  in  personam  inherited  hj 
it  from  the  Court  of  Chancery  can  in  a  proper  case  restrain  a  person 
from  making  or  proceeding  with  an  application  to  Parliament.    Xever- 
theless  to  justify  such  an  interference  a  very  special  case  most  be  made 
out,  and  it  has  been  said  that  it  is  difficult  to  conceive  or  define  whsu 
are  the  cases  in  which  it  will  be  proper  for  the  court  to  exercise  the 
jurisdiction.      See  further  Steele  v.  North  Metropolitan  Ry.  Co^  2  Ch. 
237 ;  In  re  London,  Chatham  and  Dover  Co.,  5  Ch.  671 ;  Telford  r.  Metro- 
politan Bd,  of  Works,  13  Eq.  675.    In  these  circumstances  there  is  rareir 
any  danger  of  an  injunction  being  granted  to  restrain  the  appUcation. 

Although  however  the  court  will  not,  except  as  before  men- 
tioned, restrain  a  company  from  applying  to  Parliament,  it  will, 
even  at  the  instance  of  a  single  dissentient  member,  restrain  the  a:p^' 
cation  of  the  funds  of  a  company  in  defraying  the  expenses  of  obtaining 
an  Act  altering  in  any  way  the  constitution  of  the  company.  Munt  r. 
Shreivsbury  and  Chester  Rail.  Co.,  13  Beav.  1  ;  Simpson  v.  Benistm, 
10  Ha.  51  ;  Vance  v.  East  Lane.  Bail  Co.,  8  K.  &  J.  50  ;  ifiittw  r. 
Wilts,  and  Berks.  Caml  Co,,  W.  N.  1880,  91.  In  the  case  last  men- 
tioned the  court  refused  to  restrain  the  company  from  applying  to  Par- 
liament, but  the  company  had  to  give  an  undertaking  not  to  apply  ^7 
of  its  funds  in  promoting  the  bill. 

Accordingly  if  with  the  approval  of  the  majority  of  the  membeis  the 
company's  name  is  to  be  used  in  applying  to  Parliament  for  an  Act  to 
alter  the  constitution  of  the  company,  those  who  use  it  must  be  prepared 
themselves  to  undertake  the  expenses.  If  the  bill  becomes  law  the  nsnaJ 
[infra,  p.  680]  clause  will  have  been  inserted  requiring  the  company  to 
pay  the  expenses,  but  if  it  does  not  become  law  the  expenses  cannot  be 
paid  out  of  the  company's  funds.  The  directors  very  commonly  under- 
take the  risk  in  such  a  case,  or  if  necessary  a  guarantee  fund  is  sub- 
scribed by  those  members  who  support  the  application. 

Of  course  the  court  will  not  restrain  the  application  of  the  funds  iii 
promoting  such  a  bill  where  the  memorandum  of  association  of  thecoii^* 
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pany  gives  the  requisite  power.  See  supra,  p.  72.  And  this  being  so 
it  is  desirable,  where  a  company  is  to  be  registered  under  the  Act  of 
1862  and  an  application  to  Parliament  is  in  contemplation,  to  give  ample 
powers  by  the  memorandum  of  association. 

The  procedure  in  regard  to  private  bills  is  described  in  Sir  Thomas  Procedure  in 
Erskine  May's  work  on  Parliamentary  Practice,  where  full  inforaiation   *^  **™*° 
on  the  subject  will  be  found.    It  may  however  be  convenient  here  to 
give  a  brief  outline  of  the  procedure  in  the  case  of  a  bill  promoted  by  a 
company  registered  under  the  Act  of  1862,  and  in  so  doing  the  writer 
begs  to  acknowledge  his  obligations  to  the  work  above  referred  to. 

Where  it  is  desired  to  obtain  a  private  Act  it  is  necessary  to  comply  Prelinuiuuy 
with  certain  preliminary  conditions  imposed  by  the  standing  orders  of  ^^  ^^^"^ 
each  of  the  Houses  of  Parliament,  for  although  indulgence  is  sometimes 
granted  where  these  orders  have  not  been  complied  with,  it  is  only  to  be 
obtained  in  special  cases. 

The  following  are  short  particulars  of  some  of  the  principal 
standing  orders  which  a  company  applying  for  an  Act  has  to  comply 
with  : — 

(a.)  Where  it  is  intended  to  apply  for  leave  to  bring  in  a  bill  for  in- 
corporating, Regulating,  or  giving  powers  to  a  company,  and  also 
in  most  other  cases  where  bills  are  promoted  by  companies  formed 
under  the  Act  of  1862,  notices  containing  the  prescribed  particu- 
lars have  to  be  advertised  in  the  Gazette  and  sometimes  in  local 
papers  in  the  months  of  October  or  November  inmiediately  pre- 
ceding the  application  for  the  bill. 
{b.)  On  or  before  the  16th  of  December  immediately  preceding  the 
application  for  a  bill  by  which  any  lands  or  houses  are  intended 
to  be  taken,  and  also  in  certain  other  cases,  application  in  writing 
has  to  be  made  to  the  owners,  lessees  and  occupiers  in  the  pre- 
scribed manner,  and  lists  of  such  persons  containing  various  par- 
ticulars must  be  made  out. 
(c.)  In  certain  cases,  e,g.,  where  any  lands  or  houses  are  intended  to 
be  taken^  plans,  books  of  reference  and  sections  have  to  be  de- 
posited with  the  Clerk  of  the  Peace  for  the  county  on  or  before 
the  80th  of  November  immediately  preceding  the  application  for 
the  bill. 
(J.)  On  or  before  the  21st  of  December  the  petition  for  leave  to  bring 
in  the  bill  with  a  declaration  in  the  prescribed  form  and  a  printed 
copy  of  the  bill  annexed  must  be  deposited  in  the  private  bill 
office.    The  petition  should  be  superscribed  "  To  the  honourable 
the  Commons  of  the  United  Kingdom  of  Great  Britain  and 
Ireland  in  Parliament  assembled,'"  and  in  the  case  of  a  company 
must  be  under  its  common  seal. 
(e,)  On  or  before  the  81st  of  December  the  estimates^  declarations, 
and  listfl  of  owners,  lessees  and  occupiers  which  are  required  in 
certain  cases  must  be  deposited. 
(/.)  As  respects  bills  for  the  incorporation  of  joint  stock  companies, 
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oertaiii  other  docnments  must  be  deposited  on  or  before  31  De- 
cember. 

When  the  time  for  depositing  documents  and  complying  with  the 
other  preliminaiy  conditions  has  expired,  persons  who  desire  to  oppose 
the  bill  can  deposit  in  the  private  bill  office  memorials  complaining  of 
non-compliance  with  any  of  the  standing  orders. 

In  dne  conrse  the  petition  comes  on  for  examination.  The  examina- 
tion is  made  by  one  of  the  Examiners.  These  persons  are  officera  of 
the  House  of  Commons  and  as  such  are  called  "The  Examiners  of 
Petitions  for  Private  Bills/*  and  they  are  also  officers  of  the  Honse  of 
Lords,  and  as  such  are  called  "The  Examiners  of  Standing  Orders 
for  Private  Bills,"  and  accordingly  the  examiner  ascertains  on  behalf  of 
each  House  whether  the  standing  orders  of  that  House  have  been  com- 
plied with  by  the  promoters  of  the  bill.  The  examination  of  petitions 
commences  on  and  after  18  January. 

Upon  the  examination  the  petitioners  and  the  memorialists  (if  any) 
will  be  heard,  and  the  examiner  having  given  his  decision  certifies  by 
indorsement  on  the  petition  whether  the  standing  orders  have  or  have 
not  been  complied  with. 

The  next  step  is  to  present  the  petition  to  the  House  :  this  must  be 
done  by  a  member,  and  if  the  standing  orders  have  been  complied 
with,  the  bill  is  at  once  ordered  to  be  brought  in.  If  the  standing 
orders  have  not  been  complied  with,  the  petition  will  be  referred  to 
the  Standing  Orders  Committee,  who  will  consider  the  circumstances, 
and  if  they  report  that  indulgence  should  be  granted,  either  condi- 
tionally or  unconditionally,  liberty  will  be  given  to  bring  in  the  bill 
accordingly. 

The  bill  is  presented  by  being  deposited  in  the  private  bill  office,  and 
the  names  of  the  members  ordered  to  prepare  and  bring  in  the  bill  are 
printed  on  the  back. 
Pint  reading.  The  bill  when  brought  in  will  be  read  a  first  time,  and  will  then,  if 
necessary,  be  referred  to  the  examiner  in  accordance  with  the  following 
standing  order  (63)  of  the  House  of  Commons: — 

Every  Bill  originating  in  this  House,  and  empowering  or  requiring  any  company 
....  formed  or  registered  under  the  Companies  Act,  1862  ....  to  do  any  act 
not  authorised  by  the  memorandum  and  articles  of  association  of  such  company 
....  shall,  after  the  first  reading  thereof,  be  referred  to  the  examiners,  who  shall 
report  as  to  compliance  or  non-compliance  with  the  following  order : — 

In  the  case  of  a  company  formed  or  registered  under  the  Companies  Act,  1862: 
The  bill,  as  introduced  or  proposed  to  be  introduced  in  this  House,  shall  be  ap* 
proved  by  a  special  resolution  of  the  company. 


Presentation] 
of  the  petition. 


A  copy  of  such  special  resolution 
Office. 


.  shall  be  deposited  in  the  Private  Bill 


When  special 

resolution 

usually 


The  special  resolution  required  by  this  standing  order  is  usually 
passed  in  the  month  of  November  or  December  immediately  preceding 
the  application,  and  is  in  most  cases  as  follows  : 

"  That  the  bill  submitted  to  this  meeting,  intituled  *  A  bill  Intituled  an  Act  to, 
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<Scc./  be  and  the  same  is  hereby  approved,  subject  to  snch  additions,  alterations,  or 
variations  as  Parliament  may  think  fit  to  make  therein  and  the  directors  shall 
sanction." 

Standing  Order  75  of  the  House  of  Commons,  provides  that —  ^'^M  to^b^" 

In  case  any  proprietor,  shareholder,  or  member  of  or  in  any  company  ....  gj^^uiiner 
shall  by  himself  or  any  person  authorised  to  act  for  him  in  that  behalf,  have  dis- 
sented at  any  meeting  called  in  pursuance  of  Standing  Orders  G2  to  66,  such 
proprietor,  shareholder,  or  member  shall  be  permitted  to  be  heard  by  the  examiner 
of  petitions,  on  the  compliance  with  such  Standing  Order,  by  himself,  his  agents, 
or  witnesses,  on  a  memorial  addressed  to  the  examiner,  such  memorial  having  been 
duly  deposited  in  the  Private  Bill  Office. 

If  the  examiner  reports  that  the  order  has  been  complied  with,  the  Ex*™inc»^'«* 
bill  will  in  due  course  be  read  a  second  time,  and  referred  to  a  com-  g^^^^ 
mittee,  who  will  hear  the  parties  interested,  and  consider  the  bill  in  reading  and 

detail.  committee. 

Persons  who  desire  to  oppose  the  bill  can  present  petitions  against  it  ?^^**^***?!Le 
by  depositing  the  same  in  the  private  bill  office,  within  ten  days  after 
the  first  reading.     Sometimes  liberty  is  given  to  present  a  petition  after 
the  expiration  of  the  prescribed  period. 

Whether  a  petitioner  is  or  is  not  entitled  to  be  heard  against  a  bill,  '^'*  ** 

is  in  many  cases  a  question  of  great  nicety.  The  rules  on  the  sub- 
ject will  be  found  in  May's  Parliamentary  Practice,  p.  763,  et  seq.y  and 
in  Smethurst  on  Locus  standi^  and  it  will  be  sufficient  here  to  say  that  a 
locus  standi  is  allowed  to  owners,  lessees  and  occupiers  of  land  proposed 
to  be  compulsorily  taken,  and  also,  subject  to  various  qualifying  rules 
and  exceptions,  to  all  persons  whose  interests  might  be  prejudicad  or 
affected  by  the  bill. 

As  regards  shareholders,  it  is  provided  by  Standing  Order  131  of  the  ^?<^  «'«»<'» 
House  of  Commons  that  : —  holders. 

Where  a  bill  is  promoted  by  an  incorporated  company,  the  shareholders  of  sach 
company  shall  not  be  entitled  to  be  heard  before  the  committee  against  such  bill, 
unless  their  interests,  as  affected  thereby,  shaU  be  distinct  from  the  general  interests 
of  snch  company. 

But  this  order  is  qualified  by  Standing  Order  132,  which  provide? 
that : — 

In  oaae  any  proprietor,  shareholder,  or  member  of  or  in  any  company,  association 
or  copartnership  shaU  by  himself  or  any  person  authorised  to  act  for  him  in  that 
behalf,  have  dissented  at  any  meeting  oaUed  in  pursuance  of  Standing  Orders  62  to 
66,  or  at  any  meeting  called  in  pursuance  of  any  similar  standing  order  of  the  House 
of  Lords,  such  proprietor,  shareholder,  or  member  shaU  be  permitted  to  be  heard  by 
the  committee  on  the  bill  on  a  petition  presented  to  the  House,  such  petition 
having  been  duly  deposited  in  the  Private  Bill  Office. 

With  regard  to  Standing  Order  131,  it  may  be  mentioned  that  the 
holders  of  prefei^nce  shares,  or  of  stock  of  a  special  character,  are  some- 
times allowed  a  Iocils  standi  on  the  ground  that  their  interests  are 
distinct. 

All  questions  of  locus  standi  are  decided  by  the  Court  of  Referees.      Referew. 
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With  re^rd  to  the  committee  : 

It  lies  with  the  promoters  to  prove  to  the  satisfaction  of  the  com- 
mittee the  preamble  and  the  propriety  of  the  provisions  contained  io 
the  bill.  The  promoters  of  the  bill  and  such  of  the  petitioners  (if  anv) 
against  it  as  have  been  allowed  a  locus  standi  will  be  heard  bj  their 
counsel  or  agents  ;  if  necessary,  wttnesBes  will  be  examined  and  cross- 
examined  ;  and  if  requisite,  amendments  will  be  made.  In  due  course 
the  committee  will  report  the  bill  to  the  House. 

The  bill  subsequently  comes  on  for  third  reading,  preparatory  to  its 
being  sent  to  the  House  of  Lords.  When  the  bill  has  been  read  a 
third  time  it  goes  to  the  House  of  Lords,  and  after  being  read  there  a 
first  time,  it  is  referred  to  the  Standing  Orders  Committee,  before  whom 
compliance  with  such  standing  orders  as  have  not  been  previously 
inquired  into,  is  proved.  At  this  stage  also.  Standing  Order  65  of  the 
House  of  Lords  must  be  bonie  in  mind.     It  is  as  follows  : 

In  the  case  of  every  biU  brought  from  the  House  of  Ck)mraons«  in  which  provi- 
sions  have  been  inserted  in  that  House  empowering  or  requiring  any  company 
....  formed  or  registered  under  the  Companies  Act,  18G2  ....  to  do  any  act 
not  authorised  bv  the  memorandum  and  articles  of  association  ....  the  examiner 
shall  report  as  to  compliance  and  non-complianoe  with  the  following  require- 
ments:— 

In  the  case  of  a  company  formed  or  registci^ed  unJer  the  Companies  Act,  1802, 
the  bill,  as  introduced  or  proposed  to  be  introduced  into  this  House,  shall  be  ap- 
proved by  a  special  resolution  of  the  company. 

A  copy  of  such  special  resolution  ....  shall  be  deposited  in  the  ojfice  of  the 
Clerk  of  Parliaments.  Provided  always  that  if  by  the  terms  of  such  special  re- 
solution the  biU  ....  as  introduced  or  proposed  to  be  introduced  into  the  House 
of  Commons,  shall  have  been  approved  ....  subject  to  such  additions,  alterations, 
and  variations  as  Parliament  may  think  fit  to  make  therein,  then  it  shall  not  be 
necessary  for  the  purposes  of  this  order  to  obtain  any  further  approval  or  consent 
in  respect  of  any  provisions  inserted  in  the  bill  in  the  House  of  Lords :  Provided, 
nevertheless,  that  it  shall  be  competent  for  the  committee  on  the  bill,  if  they  think 
fit,  having  regard  to  the  nature  and  effect  of  such  provisions,  to  require  any  further 
evidence  of  the  approval  and  consent  to  such  provisions  on  the  part  of  the  share- 
holders or  member^  of  the  company.  .... 

In  most  cases  the  special  resolution  having  been  passed  as  above 
[p.  568],  a  second  special  resolution  is  not  necessary  under  the  above 
order,  but  when  for  any  reason,  such  a  resolution  is  necessary,  it  is 
usually  passed  immediately  after  the  third  reading  of  the  bill  in  the 
House  of  Commons. 

There  is  a  standing  order  of  the  House  of  Lords  similar  to  Order  75 
of  the  House  of  Commons,  supra,  p.  5G9,  under  which  dissentient 
members  will  be  heard  by  the  examiner  as  to  compliance  with  the  above 
order. 

wLen  the  examiner  has  certified  compliance  with  Order  65,  the  bill 
will  come  on  in  due  course  for  the  second  reading,  and  if  read  a  second 
time,  will  be  referred  to  a  committee  which,  in  the  case  of  an  opposed 
bill,  consists  of  five  members. 

The  committee  examines  the  provisions  of  the  bill,  makes  amend* 
ments,  and  hears,  by  their  counsel  or  agents,  the  parties  interested. 
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Every  petition  praying  to  be  heard  against  the  bill  is  to  be  presented 
by  being  deposited  in  the  private  bill  oflSce  within  seven  days  after  the 
day  on  which  the  bill  has  been  read  a  second  time.  A  petitioner  who 
has  not  opposed  in  the  other  House  is  not  thereby  precluded  from 
opposing  the  bill  in  the  House  of  Lords.  There  is  a  standing  order  of 
the  House  of  Lords  (105),  similar  to  Standmg  Order  182  of  the  Houfie 
of  Commons,  supra,  p.  569.  And,  accordingly,  any  dissentient  member 
of  the  company  will  be  heard  by  the  committee. 

In  due  course  the  committee  will  report  the  bill  to  the  House,  and 
having  been  read  a  third  time  and  passed,  it  will  either  be  returned  to  Third  reading, 
the  Conmions  with  amendments,  or  a  message  will  be  sent  to  the 
Commons  that  it  has  been  agreed  to  without  amendment. 

Shortly  after  the  bill  has  been  agreed  to  by  both  Houses,  the  royal  Royal  assent 
assent  will  be  given,  and  thereupon  the  bill  becomes  an  Act  of  Parlia- 
ment. 

Lastly,  it  may  here  be  observed,  that  in  the  foregoing  outline  of 
procedure,  it  has  been  assumed  that  the  bill  originates  in  the  House  of 
Commons. 

The  following  forms  are  given  as  examples  of  some  of  the  different  As  to  the 
kinds  of  Private  Acts  which  companies  formed  under  the  Act  of  1862,  °""'' 
from  time  to  time  obtain. 

With  regard  to  Provisional  Orders  of  the  Board  of  Trade,  see  supra.  Provisional 
pp.  79,  80,  85  and  88.  *'"^*"* 
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The  Portishead  District  Water  Act,  1875. 

Form  663.  ^^^  dissolving   and  re-incorimating  a  water-works   C4nnpany  formtil 
Z,        ~~  '  vnder  the  Act  of  1862. 

Keconstruction  '' 

Act. 

Acts  such  as  this  are  frequently  obtained  by  water  and  gas  companies.    Stt 

further,  supra^  p.  565. 

Recitals.  WHEREAS  in  the  year  1874  certain  persons  formed  themselves  into  a 

Water  Company  nnder  the  name  of  The  Portishead  District  Waterworks 
Company  (Limited),  in  this  Act  called  "  the  limited  Company,"  for  the 
purpose  of  supplying  water  to  and  within  the  parishes,  townships,  antJ 
extra-parochial  and  other  places  of  Portishead,  &c.,  in  the  county  of  Som- 
erset, and  such  company  was  duly  registered  under  "  The  Companies 
Act,  18G2:" 

And  whereas  the  present  share  capital  of  the  limited  company  consist* 
of  32,000/.,  divided  into  3200  shares  of  10/.  each,  and  the  company  have 
not  borrowed  any  money  on  mortgage : 

And  whereas  it  is  expedient  that  the  limited  company  should  be  dis- 
solved and  re-incorporated,  and  that  the  company  so  to  be  incorporatai 
(in  this  Act  called  "  the  company  ")  be  authorised  to  supply  with  water 
the  parishes  and  places  aforesaid,  and  to  make  and  maintain  the  reserroir 
and  other  works  hereinafter  mentioned,  and  that  other  powers  be  given 
and  provisions  made  with  respect  to  their  undertaking  : 

And  whereas  plans  and  sections  showing  the  lines  and  levels  of  the 
reservoir  authorised  by  this  Act,  and  also  books  of  reference  containiD^ 
the  names  of  the  owners  and  lessees,  or  reputed  owners  and  lessees,  and 
of  the  occupiers  of  the  lands  required  or  which  may  be  taken  for  the 
purposes  or  under  the  powers  of  this  Act,  were  duly  deposited  with  the 
clerk  of  the  peace  for  the  county  of  Somerset,  and  are  hereinafter  respec- 
tively referred  to  as  the  deposited  plans,  sections,  and  books  of  reference: 

And  whereas  the  objects  aforesaid  cannot  be  efiected  without  the 
authority  of  Parliament : 

May  it  therefore  please  your  Majesty  that  it  may  be  enacted ;  and  he 
it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  -and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  CommoDs» 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows  ;  (that  is  to  say,) 
Short  title.  1.  This  Act  may  be  cited  as  the  Portishead  District  Water  Act,  18To. 
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2.  '"The  Companies  Clauses  Consolidation  Act,  1845,"  Parts  I.,  II.,   Form  653. 
and  III.  of  "The  Companies  Clauses  Act,  1863,"  "The  Lands  Clauses  ProyisionB  of 
Consolidation  Acts,  1845, 1860,  and  1869,"  and  "The  Waterworks  Clauses  certain 
Acts,  1847  and  1863,"  are  (except  where  expressly  varied  by  this  Act)  fn^%orated. 
incorporated  with  and  form  part  of  this  Act. 

3.  In  this  Act  the  several  words  and  expressions  to  which  meanings  Interpretation 
are  assigned  by  the  Acts  wholly  or  partially  incorporated  herewith  have     *®''™"* 
the  same  respective  meanings,  unless  there  be  something  in  the  subject 

or  context  repugnant  to  such  construction:  the  expression  "court  of  com- 
petent jurisdiction,"  or  any  other  like  expression  in  this  Act  or  any  Act 
incorporated  herewith,  shall  be  read  and  have  eflPect  as  if  the  debt 
or  demand  with  respect  to  which  the  expression  is  used  were  a  common 
simple  contract  debt,  and  not  a  debt  or  demand  created  by  statute ;  and 
the  expression  "  superior  courts  "  shall  include  county  courts  in  all  cases 
where  the  amount  of  the  debt  or  demand  is  within  the  jurisdiction  for 
the  time  being  of  county  courts. 

4.  The  limits  of  this  Act  shall  be  the  parishes,  townships,  exti*a-paro-  Limits  of  Act. 
chial  and  other  places  of,  <&c.,  in  the  county  of  Somerset. 

5.  From  and  after  the  passing  of  this  Act  the  limited  company  shall  Incorporation 
be  dissolved,  and  the  several  persons  and  tjorporations  who  immediately  °^  «<>™P*°y* 
before  the  passing  of  this  Act  were  members  of  that  company  and  all  other 

persons  and  corporations  who  have  subscribed  to  or  who  shall  hereafter 
become  proprietors  in  the  undertaking  of  the  company,  and  their 
executors,  administrators,  successors,  and  assigns  respectively,  shall  be 
and  they  are  hereby  united  into  a  company  for  the  purpose  hereinafter 
mentioned,  and  shall  be  incorporated  by  the  name  of  the  Portishead  Dis- 
trict Water  Company,  and  by  that  name  shall  be  a  body  corporate,  with 
perpetual  succession  and  a  common  seal,  with  power  to  purchase,  take, 
hold,  and  dispose  of  land  and  other  property  for  the  purposes  of  this  Act. 

6.  The  company  shall  be  established  for  the  purpose  of  maintaining  General  pnr- 
and  from  time  to  time  renewing,  extending,  and  enlarging  the  existing  ^'^"^  °'  *^® 
works  of  the  limited  company,  and  for  making  and  maintaining  the 
reservoir  and  works  by  this  Act  authorised,  and  for  supplying  water  by 

meter  or  otherwise  to  and  within  the  limits  of  this  Act,  and  for  selling 
or  letting  on  hire  meters  and  other  materials  necessary  or  desirable  for 
such  supply,  and  for  other  the  purposes  of  this  Act. 

7.  Subject  to  the  provisions  of  this  Act,  all  the  undertaking,  lands,  Present  pro- 
works,  erections,  buildings,  rights,  and  easements  which  immediately  ^^^  ^^ 
before  the  passing  of  this  Act  were  vested  in  the  limited  company  or  any  pany  Tested 
person  in  trust  for  them,  or  to  which  the  limited  company  were  in  any-  j"  company 
wise  entitled,  and  all  mains,  pipes,  plant,  stock,  meters,  eflfects,  matters,  ^^'tSs  Act. 
and  things  which  have  been  by  them  purchased,  provided,  laid  down,  or 
erected,  or  which  immediately  before  the  passing  of  this  Act  were  the 
property  of  the  limited  company,  and  all  moneys,  securities,  credits, 

eflPects,  and  other  property  whatsoever  which  immediately  before  the 
passing  of  this  Act  belonged  to  the  limited  company  or  to  any  trustee  on 
their  behalf,  and  the  benefit  of  all  contracts  and  engagements  entered 
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Form  663.  into  by  or  on  behalf  of  the  limited  company,  and  immediately  before  the 
passing  of  this  Act  in  force,  shall  be  and  the  same  are  hereby  rested  in 
the  company  to  the  same  extent  and  for  the  same  estate  and  interest  as 
the  same  were  previously  to  the  passing  of  this  Act  vested  in  the  limited 
company  or  any  trustee  on  their  behalf,  and  may  according  to  the  pro- 
visions of  this  Act  be  held  and  enjoyed,  sued  for  and  recovered,  main- 
tained, altered,  discontinued,  removed,  dealt  with,  and  disposed  of  by 
the  company  as  they  think  fit. 

8.  Subject  to  the  provisions  of  this  Act,  the  memorandum  and  articles 
of  association  of  the  limited  company  shall,  as  to  any  prospective  opera- 
tion thereof,  be  wholly  void,  and  the  company  and  the  shareholders 
shall  be  exempted  from  all  the  provisions,  restrictions,  and  requirements 
of  any  Act  which  applied  to  the  limited  company  and  the  members 


breaches 
thereof. 


Nothing  to 


Memorandum 
and  articles  of 
association  of 
the  limited 
company  to 
be  Toid,  with' 
out  prejudice 

ante  "T'T  ^^^  thereof  as  such,  but  nothing  in  this  Act  contained  shall  release  or  dis- 
charge any  person  from  any  liability  or  obligation  in  respect  of  any 
breach  of  the  provisions  of  the  said  memorandum  or  articles  of  associa- 
tion incurred  before  the  passing  of  this  Act,  but  such  liability  or 
obligation  in  respect  of  any  such  breach  shall  continue,  and,  save  as  in 
this  Act  othcnvise  provided,  may  be  enforced  by  or  on  behalf  of  the  com- 
pany as  nearly  as  may  be  in  like  manner  as  the  same  might  have  been 
enforced  by  or  on  behalf  of  the  limited  company  if  this  Act  had  not 
been  passed. 

9.  Except  as  is  by  this  Act  otherwise  expressly  provided,  everything 
^h^te^d***""  before  the  passing  of  this  Act  done  or  suffered  by  or  with  reference  to 
liabilities.        the  limited  company,  or  the  members  thereof  as  such,  shall  be  as  xMd 

as  if  the  company  had  not  been  incorporated,  and  the  said  memorandum 
and  articles  of  association  had  not  been  avoided  by  this  Act,  and  such 
incorporation  and  avoidance  and  this  Act  respectively  shall  accordingly 
be  subject  and  without  prejudice  to  everything  so  done  or  suffered,  and 
to  all  rights,  liabilities,  claims,  and  demands,  both  present  and  future, 
which,  if  the  company  were  not  incorix)rated,  and  the  said  memorandum 
and  articles  of  association  were  not  avoided  by  this  Act,  and  this  Act 
were  not  passed,  would  be  incident  to  or  consequent  on  any  and  every- 
thing so  done  or  suffered,  and  with  respect  to  all  such  rights,  liabilities, 
claims,  and  demands,  the  company  and  its  shareholders  and  property 
shall  to  all  intents  and  purposes  represent  the  limited  company  and  the 
members  thereof  as  such,  and  the  property  of  the  limited  company,  as 
the  case  may  be,  and  the  generality  of  this  enactment  shall  not  be 
restricted  by  any  of  the  other  clauses  and  provisions  of  this  Act. 

10.  Except  as  is  by  this  Act  otherwise  specially  provided,  all  pur- 
chases, sales,  conveyances,  grants,  assurances,  deeds,  contracts,  bonds, 
and  agreements  entered  into  or  made  before  the  passing  of  this  Act,  by, 
to,  or  with  the  limited  company,  or  any  trustees  or  persons  acting  on 
behalf  of  the  limited  company,  or  by,  to,  or  with  any  other  person  to 
whose  rights  and  liabilities  they  have  succeeded  and  now  in  force,  shall 
be  as  binding  and  of  as  full  force  and  effect  in  every  respect  against  or 
in  favour  of  the  company,  and  may  be  enforced  as  fully  and  effectually, 


Contmcts 
prior  to  Act 
to  be  binding. 
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if,  instead  of  the  limited  company  or  the  trustees  or  persons  acting  Form  653. 
on  behalf  of  the  limited  company,  the  company  had  been  a  party 
thereto. 

11.  Nothing  in  this  Act  contained  shall  release,  discharge,  or  suspend  Actions,  &c., 
any  action,  suit,  or  other  proceeding  at  law  or  in  equity  which  was  peiid-  ^^  ^  ****** 
iiig  by  or  against  the  limited  company,  or  any  member  thereof  in  rela- 
tion to  the  affairs  of  the  limited  company,  or  to  which  the  limited 
company,  or  any  member  thereof  in  relation  to  fluch  affairs,  were  parties 
immediately  before  the  passing  of  this  Act ;  but  such  action,  suit,  or 

other  proceeding  may  be  maintained,  prosecuted,  or  continued  by  or  in 
favour  of  or  against  the  company  (as  the  case  may  be)  in  the  same 
manner  and  as  effectually  and  advantageously  as  the  same  might  have 
been  maintained,  prosecuted,  or  continued  by  or  in  favour  of  or  against 
the  limited  company,  or  any  member  thereof,  if  this  Act  had  not  been 
passed,  the  company  and  the  shareholders  therein  being  in  reference  to 
the  matters  aforesaid  in  all  respects  substituted  for  the  limited  company 
and  its  members  respectively. 

12.  Every  trustee  or  other  person  in  whom  or  in  whose  name  any  TniBtoesof 
lands,  works,  buildings,  easements,  rights,  property,  or  effects  belonging  limited  cMn- 
to  the  limited  company  were  vested  immediately  before  the  passing  of  indemnified, 
this  Act,  and  who  (being  authorised  so  to  do)  entered  into  any  bond, 
covenant,  contract,  or  engagement  in  respect  of  the  same,  or  otherwise, 

on  behalf  of  the  limited  company,  shall  be  indemnified  out  of  the  funds 
and  property  of  the  company  against  all  liability  (including  costs, 
charges,  and  expenses)  which  he  may  sustain  or  incur  or  be  put  to  by 
reason  of  his  having  entered  into  such  bond,  covenant,  contract,  or 
engagement. 

13.  From  and  after  the  passing  of  this  Act,  and  except  as  is  by  this  Company 
Act  otherwise  expressly  provided,  the  company  shaU  in  all  respects  be  y^^^^  ^f 
subject  to  and  shall  discharge  all  obligations  and  lit^bilities  to  which  the  limited  com- 
limited  company,  immediately  before  the  passing  of  this  Act,  were  **"^' 
subject,  and  shall  indemnify  the  members,  directors,  officers,  and  ser- 
vants of  the  limited  company,  and  their  respective  representatives,  from 

all  such  obligations  and  liabilities,  and  from  all  expenses  and  costs  in 
that  behalf. 

14.  All  water  rates  or  rents,  meter  rents,  and  sums  of  money  which,  ReeoTeiy  of 
immediately  before  the  passing  of  this  Act,  were  due  or  accruing  to  the  J***"^  ""*■» 
limited  company,  shall  be  payable  to  and  may  be  collected  and  recovered 

by  the  company  in  like  manner  as  if  they  had  become  payable  for  the 
like  matters  supplied  or  done  under  this  Act. 

15.  All  persons  who,  inmiediately  before  the  passing  of  this  Act,  owed  As  to  payment 
any  money  to  the  limited  company,  or  to  any  person  on  their  behalf,  before^wuMinf 
shall  pay  the  same,  with  all  interest  (if  any)  due  or  accruing  upon  the  of  Act. 
same,  to  the  company,  and  all  debts  and  monies  which,  immediately 

before  the  passing  of  this  Act,  were  due  or  recoverable  from  the  limited 
company,  or  for  the  payment  of  M'hich  the  limited  company  were,  or, 
but  for  this  Act,  would  be  liable,  shall  be  paid,  with  all  interest  (if 
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Form  ess. 


CeitificateB, 
&c.,  to  re- 
main in  force. 


Books,  &c., 

continued 

eTidence. 


Officers  to 
continue  until 
removed. 


Present 
registers  of 
members  to  be 
continued. 


Capital. 


Vesting  of 
old  shares  in 
present  &hare- 
holders. 


Company 
shall  call  in 
and  cancel 
existing  share 
certificates  and 
issue  new 


any)  due  or  accraing  upon  the  same,  by  or  be  recoverable  from  the 
company. 

16.  Notwithstanding  the  avoidance  of  the  said  memorandum  and 
articles  of  association,  all  certificates  (until  cancelled  under  the  powers  of 
this  Act),  sales,  transfers,  and  dispositions  heretofore  made  or  executed 
under  them  for  and  with  respect  to  any  shares  in  the  limited  company 
shall  remain  in  full  force,  and  continue  and  be  available  in,  all  respects 
as  if  they  had  not  been  avoided. 

17.  All  documents,  books,  and  writings  which,  if  the  said  dissolution 
and  avoidance  had  not  taken  place,  would  have  been  receivable  in 
evidence,  shall  be  admitted  as  evidence  in  all  courts  of  law  and  equity 
and  elsewhere,  notwithstanding  such  dissolution  and  avoidance. 

18.  All  ofScers  and  servants  of  the  limited  company  who  were  in 
office  immediately  before  the  passing  of  this  Act  shall  hold  and  enjov 
their  respective  offices  and  employments,  together  with  the  salaries  and 
emoluments  thereunto  annexed,  until  they  shall  resign  the  same  or  be 
removed  therefrom  by  the  company,  and  shall  be  subject  and  liable  to 
the  like  conditions,  obligations,  pains,  and  penalties,  and  to  the  like 
powers  of  removal,  and  to  the  like  rules,  restrictions,  and  regulations  in 
all  respects  whatsoever  as  if  they  had  been  appointed  under  this  Act. 

19.  The  books  kept  by  the  limited  company  for  entering  the  names 
and  designations  of  the  members  thereof,  with  the  numbers  of  their 
shares,  and  the  proper  distinguishing  number  of  such  shares,  shall  and 
may  continue  to  be  kept  for  the  same  purpose  by  the  company,  and  shall, 
until  some  other  register  of  shareholders  shall  be  provided  by  the  com- 
pany, be  taken  and  considered  as  the  register  of  shareholders  required  to 
be  kept  by  the  Companies  Clauses  Consolidation  Act,  1845. 

20.  The  capital  of  the  company  shall  be  48,000/.,  whereof  32,000/.  is 
in  this  Act  called  the  original  capital,  and  16,000/.  is  in  this  Act  called 
the  additional  capital,  and  shall  be  raised  in  manner  hereinafter  men- 
tioned, and  the  original  capital  shall  be  divided  into  8,200  shares  of  10/. 
each,  which  shares  are  in  this  Act  called  the  "  old  shares,"  and  the  com- 
pany may  convert  into  stock  the  whole  or  any  part  of  their  original  or 
additional  capital  when  fully  paid  up. 

21.  The  old  shares  shall  be  vested  in  the  several  persons  who  immedi- 
ately before  the  passing  of  this  Act  were  the  registered  members  of  the 
limited  company,  share  for  share,  in  substitution  for  the  existing  shares 
of  the  limited  company,  and  every  share  so  vested  shall  be  subject  to 
the  same  liability  for  calls,  and  subject  and  liable  to  the  same  trusts, 
powers,  provisions,  declarations,  agreements,  charges,  liens,  and  incum- 
brances as  immediately  before  the  passing  of  this  Act  affected  the  share 
for  which  the  same  is  substituted,  and  so  as  to  give  effect  to  and  not 
revoke  any  testamentary  disposition  of  or  affecting  the  same. 

22.  The  company  shall  call  in  and  cancel  the  existing  certificates  of 
shares  in  the  limited  company,  and  issue  in  lieu  thereof  certificates  in 
the  form  and  under  the  conditions  prescribed  by  the  Companies  Clauses 
Consolidation  Act,  1845,  but  the  holders  of  such  existing  certificates  of 
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shares  shall  not  be  entitled  to  anj  oertificates  of  proprietorship  under  this  Form  653. 
Act  until  they  shall  have  delivered  up  to  the  company  to  be  cancelled  the  certificates  in" 
certificates  of  proprietorship  issued  to  them  before  the  passing  of  this  lieu  thereof. 
Act,  or  shall  have  proved  to  the  reasonable  satisfaction  of  the  company 
the  loss  or  destruction  thereof. 

23.  The  company  shall  not  in  any  one  year  make  out  of  their  profits  Profit  of  the 
any  larger  dividend  on  their  additional  capital  to  be  raised  under  the  ninitedf 
powers  of  this  Act  than  7?.  in  respect  of  every  100/.  actually  paid  up  of 

such  capital  as  shall  be  issued  as  ordinary  capital,  or  GL  in  respect  of 
every  lOOZ.  actually  paid  up  of  such  capital  as  may  be  issued  as  prefer- 
ence capital. 

24.  The  company  may,  subject  to  the  provisions  of  Part  II.  of  the  Power  to  raiae 
Companies  Clauses  Act,  1863,  raise  the  additional  capital  of  16,000Z.  by  ^^^^"^ 
this  Act,  authorised  by  the  issue,  at  their  option,  of  new  ordinary  shares 

or  stock,  or  new  preference  shares  or  stock,  or  wholly  or  partially  by  any 
one  or  more  of  those  modes. 

25.  Any  new  shares,  whether  ordinary  or  preference,  issued  under  this  As  to  amount 
Act,  shall  be  of  a  nominal  amount  not  less  than  101.  ^  ^^"^  shares. 

26.  The  company  shall  not  issue  any  share  created  under  the  autho-  Shares  not  to 
rity  of  this  Act,  nor  shall  any  such  share  vest  in  the  person  or  corpora-  ^e-fifth  paid 
tion  accepting  the  same,  unless  and  until  a  sum  not  being  less  than  up. 
one-fifth  of  the  amount  of  such  share  is  paid  in  respect  thereof. 

27.  One-fifth  of  the  amount  of  a  share  shall  be  the  greatest  amount  of  Calis. 
a  call,  and  two  months  at  least  shall  be  the  interval  between  successive 
calls,  and  three-fourths  of  the  amount  of  a  share  shall  be  the  utmost 
Ag^g&te  amount  of  the  calls  made  in  any  year  upon  any  share. 

28.  [Power  to  divide  shares  into  half-shares,  one  of  which  to  be  called 
"pre/erred half-share "  and  the  other  ^ deferred  half-sfuire"'] 

29.  [Dividends  on  half-shares.^    30.  [Dividend  on  preferred  half-share 
to  he  non-cumulative.'] 

30  to  85.  [  Various  provisions  as  to  half -shares,] 

36.  Profits  of  the  limited  company  by  this  Act  vested  in  the  company  P^pfi**  of 
shall,  fpr  the  purpose  of  dividends,  be  deemed  profits  of  the  company,  and  pany  to  be  ap- 
shall  be  applicable  to  dividend  among  the  proprietors  of  the  company.      ?-^^**^V°# 

37.  If  any  money  is  payable  to  a  shareholder  being  a  minor,  idiot,  or  oompanj. 
lunatic,  the  receipt  of  the  guardian  or  committee  of  his  estate  shall  be  Receipt  of 

a  suflScient  discharge  to  the  company.  ^^   **"'    ^ 

38.  [R&presentation  of  company  in  bankruptcy.'] 

39.  In  case  in  any  half  year  the  net  revenues  of  the  company  applic-  Dividends  on 
able  to  dividend  shall  be  insufficient  to  pay  the  fiill  amount  of  the  pre-  classes  of 
scribed  maximum  rate  of  dividend,  on  each  class  of  ordinary  stock  or  "^o^k  or  shares 
shares  in  the  capital  of  the  company,  a  rateable  deduction  shall  be  made  rateaUy! 

in  the  dividend  of  each  class. 

40.  [Power  to  borrow  on  mortgage.]  41.  [As  to  conversion  of  borrowed 
money  into  capital] 

42.  The  mortgagees  of  the  company  may  enforce  payment  of  arrears  For  appoint- 
of  interest  or  principal,  or  principal  and  interest,  due  on  their  mort- 
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ment  of  a  gagcs  by  the  appointment  of  a  receiver.  In  order  to  authoriae  the  ap- 
pointment  of  a  receiver  in  respect  of  arrears  of  principal,  the  amonnt 
owing  to  the  mortgagees  by  whom  the  application  for  a  receiver  is  made 
shall  not  be  less  than  lOOZ.  in  the  whole. 

43.  [As  to  creation  of  debenture  stock,'] 

44.  All  monies  raised  on  mortgage  by  the  company  under  this  Act, 
and  the  interest  dne  thereon,  and  the  interest  dae  on  debenture  stock 
created  and  issued  under  this  Act,  shall  have  priority  against  the  com- 
pany, and  the  property  from  time  to  time  of  the  company,  over  all  other 
claims  on  account  of  debts  incurred  or  engagements  entered  into  by  tbe 
company  after  the  passing  of  this  Act ;  but  this  priority  shall  not  affcrt 
any  claim  against  the  company  in  respect  of  any  rentcharge  t^  \k 
granted  by  them  in  pursuance  of  the  Lands  Claoses  Consolidation  Act, 
1845,  or  the  Lands  Clauses  Consolidation  Acts  Amendment  Act,  1860,  or 
in  rcspect  of  any  rent  or  sum  reserved  by  or  payable  under  any  lease  to  be 
granted  or  made  to  the  company  by  any  person  in  pursuanoe  of  auy 
Act  relating  to  the  company,  which  is  entitled  to  rank  in  priority  to 
or  pari  passu  with  the  interest  or  dividends  on  the  mortgages  and 
debenture  stock,  nor  shall  anything  hereinbefore  contained  affect  any 
claim  for  land  taken,  used,  or  occupied  by  the  company  for  the  pnrpoa^ 
of  their  works  or  injuriously  aflPected  by  the  construction  thereof,  or  by 
the  exercise  of  any  powers  conferred  on  the  company. 

45.  All  moneys  raised  under  this  Act,  whether  by  shares,  stock,  deben- 
ture stock,  or  borrowing,  shall  be  applied  for  the  purposes  of  this  Act  onlj. 

46.  The  first  ordinary  meeting  of  the  company  shall  be  held  within 
six  months  after  the  passing  of  this  Act. 

47.  The  number  of  directors  shall  be  six,  but  the  company  may  from 
time  to  time  reduce  the  number,  provided  that  the  number  be  not  kss 
than  four. 

48.  The  qualification  of  a  director  shall  be  the  possession  in  his  own 
right  of  not  less  than  thirty  shares. 

49.  The  quorum  of  a  meeting  of  directors  shall  be  three. 

50.  H ,  H ,  F ,  E ,  S ,  and  W ,  shall  be  the 

first  directors  of  the  company,  and  shall  continue  in  office  until  the  first 
ordinary  meeting  held  after  the  passing  of  this  Act.  Provision  for 
election  of  future  directors. 

51.  Any  contract  to  be  made  under  this  Act  with  any  local  board, 
corporation,  or  public  body,  shall  not  disqualify  any  of  the  members  of 
any  such  local  board,  corporation,  or  public  body  for  the  office  of  direc- 
tor of  the  company,  and  no  director  or  shareholder  of  the  company  shall  be 
disqualified  for  the  office  of  director  of  the  company  by  reason  of  any  con- 
tract between  him  and  the  company  for  any  loan  of  money  to  the  com- 
pany, or  for  renting  any  land  of  the  company ;  but  no  director  of  the 
company,  being  a  member  of  any  such  local  board,  corporation,  or  public 
body,  shall  vote  upon  any  question  relating  to  any  contract  between  the 
company  and  such  local  board,  corporation,  or  public  body. 

rower  to  pur-       52.  The  company  may,  for  the  purposes  of  their  undertaking,  pur- 


Application  of 

moneys. 

First  ordinary 
meeting. 

Number  of 
directors. 


Qualification 
of  directors. 

Quorum. 

First 
directors. 


Contracts  not 
to  disqualify 
for  office  of 
director. 


FORMS.  579 

chase,  take,  and  hold  (by  agreement,  but  not  otherwise),  in  addition  to  Form  653. 
the  lands  delineated  on  the  deposited  plans  and  described  in  the  depo-  ^^^^  j~^^ 
sited  book  of  reference,  any  lands  and  hereditaments  not  exceeding  in  the  by  agreement 
whole  five  acres,  and  any  springs  or  sources  of  water  which  the  company 
may  from  time  to  time  require  for  the  purposes  of  their  works  and 
undertaking. 

53.  Persons  empowered  by  the  Lands  Clauses  Consolidation  Act,  1845,  Power  to  take 
to  sell  and  convey  or  release  lands,  may,  if  they  think  fit,  subject  to  the  J^™**^**' 
provisions  of  that  Act  and  of  the  Lands  Clauses  Consolidation  Acts  agreement. 
Amendment  Act,  1860,  and  of  this  Act,  grant  to  the  company  any  ease- 
ment, right,  or  privilege  in,  over,  or  affecting  any  lands  (not  being  an 
easement,  right,  or  pri\dlege  of  water)  required  for  the  purposes  of  this 

Act  in,  over,  or  affecting  any  such  lands ;  and  the  provisions  of  the  last- 
mentioned  Acts  with  respect  to  lands  and  rent-charges,  as  far  as  the 
same  are  applicable  in  this  behalf,  shall  extend  and  apply  to  such  grants 
or  to  such  easements,  rights  or  privileges  as  aforesaid. 

54.  The  company  may,  from  time  to  time,  repair,  renew,  or  recon-  Company  may 
struct,  upon  the  present  site  thereof,  any  existing  works  vested  in  them  J^ew^work^ 
by  this  Act. 

55.  Subject  to  the  provisions  of  this  Act,  the  company  may  make  and  Power  to  make 
maintain,  in  the  line  and  according  to  the  levels  shown  on  the  deposited  ^**«'-^or'"- 
plans  and  sections,  an  underground  reservoir  or  tank  in  or  near  the 
north-western  comer  of  a  field  known  as,  &c.,  late  in  the  occupation  of 

,  at ,  in  the  parish  of ,  in  the  county  of,  &c.,  and  the  head- 
ing or  tunnel  commencing  in  and  out  of  the  said  reservoir  or  tank,  and 
terminating  in  the  road  towards  which  the  said  field  abuts,  shown  on 
the  deposited  plans  and  sections,  together  with  all  necessary  and  conve- 
nient adits,  engines,  buildings,  works,  and  conveniences  connected  there- 
with respectively,  and  may  enter  upon,  take,  and  use  such  of  the  lands 
delineated  on  the  said  plans,  and  described  in  the  deposited  books  of 
reference,  as  may  be  required  for  any  of  those  purposes,  and  may  collect 
and  impound  into  the  said  reservoir  and  works,  and  into  the  existing 
reservoirs  and  works  of  the  limited  company,  and  thence  distribute,  all 
or  any  springs  and  waters  on  the  site  of  any  of  the  works  by  this  Act 
authorised,  or  any  of  the  existing  works  of  the  limited  company. 

56.  The  powers  of  the  company  for  the  compulsory  purchase  of  lands  Period  for 
for  the  purposes  of  this  Act  shall  not  be  exercised  after  the  expiration  of  «>n»pjJ»oi7 
three  years  from  the  passing  of  this  Act.  lundg. 

57.  Except  as  in  this  Act  otherwise  provided,  the  company,  in  con-  Limits  of 
stmcting  the  works  by  this  Act  authorised,  may  deviate  laterally  from  deriation. 
the  lines  thereof,  as  shown  on  the  deposited  plans,  to  the  extent  of  the  limits 

of  lateral  deviation  marked  or  described  in  writing  thereon,  and  may 
deviate  vertically  from  the  levels  shown  on  the  deposited  sections  to  any 
extent  not  exceeding  five  feet  upwards  or  ten  feet  downwaixls. 

58.  If  the  waterworks  authorised  by  this  Act,  and  shown  on  the  Period  for 
deposited  plans,  are  not  completed  within  five  years  from  the  passing  of  ~"^*'*^"^^ 
this  Act,  then,  on  the  expiration  of  that  period,  the  powers  by  this  Act 

p  p  2 


580 


PRIVATE  ACTS. 


companies. 


Form  653.  granted  to  the  company  for  executing  the  same,  or  otherwise  in  relation 
thereto,  shall  cease  to  be  exercised,  except  as  to  so  mach  thereof  as  is 
then  completed,  but  nothing  herein  contained  shall  restrict  the  company 
from  extending,  enlarging,  altering,  or  removing  any  of  their  engines, 
machinery,  mains,  or  pipes,  from  time  to  time  as  occasion  requires. 
for  supplying  water  within  the  limits  in  that  behalf  of  this  Act. 

59.  [Power  for  company  to  let  or  sell  superfluous   lands,  re$erm] 
wafer  rights,  ^r.] 

60.  ICofistant  pressure  not  necessary.']     61 — 63.  [Rates  for  «//;%] 
64.  [Rent  for  water  may  be  ascertained  by  meter.']     65.  [Power  to  selloT 
let  meters.]     66.  [Provision  to pevent  fouling  water.]     ^7.[Rtgulalm 
for  preventing  waste,  jc,  of  water.] 

Company  may  68.  The  Company,  with  the  sanction  of  the  votes  of  three-fourths  of 
exkting^water-  ^^^  shareholders  present  in  person  or  by  proxy  at  a  general  meeting  of 
^wks  of  other  the  company  convened  with  notice  of  the  object,  may  acquire  by 
agreement  from  any  other  company  or  person  possessed  of  waterworb 
within  the  limits  of  this  Act  their  and  each  and  every  of  their  lands  and 
buildings,  waterworks,  reservoirs,  mains,  or  pipes,  and  other  works  mm! 
conveniences,  for  the  supply  of  water  within  the  limits  of  this  Act,  npc'Q 
such  terms  and  conditions,  pecuniary  or  otherwise,  as  the  company  and 
such  other  company  or  other  person  may  agree,  and  such  other  com- 
pany or  person  may,  if  they  think  fit,  accept  as  the  consideration, 
or  as  part  of  the  consideration,  for  such  sale  and  transfer,  and  may 
hold  shares  in  the  capital  of  the  company,  but  the  company  shall  not 
under  any  circumstances  hold  more  than  fifteen  acres  of  land  at  any 
one  time,  nor  shall  they  erect,  or  authorise,  or  permit  the  erection  on 
any  lands,  whilst  the  same  are  held  by  them,  of  any  buildings  other  than 
buildings  necessary  for  or  connected  with  their  waterworks. 
69 — 90.  [Miscellaneous  provisions  usual  in  water  companies.] 
91.  All  costs,  charges,  and  expenses  of  and  incident  to  the  preparing 
for,  obtaining,  and  passing  of  this  Act,  or  otherwise  in  relation  thereto, 
shall  be  paid  by  the  company. 

The  aboYe  Act  is  set  oat  rather  fully,  because  it  contains  many  of  the  commas 
form  clauses  which  are  referred  to  in  the  subsequent  forms. 


Expenses  of 
Act. 


Form  654. 

Reconstruction 
Act.  Compul- 
sory powen. 


The  Brighton  Aquarium  and  Improvements  Actt,  1869, 

82  &  33  Vict.  c.  88. 

Act  dissolving  and  re-incorporating  a  company  formed  under  the  Act  of 

1862,  and  conferring  various  powers. 

This  is  another  example  of  an  Act  for  the  reconstruction  of  a  company  formed 
under  the  Act  of  1862.  This  Act  may  be  compared  with  that  of  another  aqaanam 
company  [infra^  p.  603],  in  which  case  the  necessary  powers  were  obtained  without 
re-incorporating  the  company. 


The  Act  recites  (1)  that  the  constiniction  of  a  marine  aqnariimi  on  a 
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large  scale  would  be  of  considerable  public  utility,  as  well  as  afford  an  Form  654. 
agreeable  resort  and  place  of  recreation  to  the  inhabitants  of  and  visitors 
to  Brighton  ;  and  the  registration  of  The  Brighton  Marine  Aquarium 
Company,  Limited,  in  1868,  pursuant  to  the  Act  of  1862 :  (2)  that  it  is 
expedient  that  the  company  should  be  authorised  to  construct  a  new  road 
and  sea  wall  from  the  eastern  end  of  the  Orand  Junction  Boad  at 
Brighton  to  the  north  end  of  the  Chain  Pier  at  Brighton,  and  to  make 
the  improvements  delineated  on  certain  plans  hereinafter  described  as 
the  amended  deposited  plans  ;  and,  inasmuch  as  such  new  road  and  sea 
wall  would  be  a  great  public  improvement  to  Brighton,  it  is  expedient 
that  the  corporation  of  the  town  of  Brighton  should  be  empowered  to 
contribute  towards  the  cost  of  such  construction  such  sum  or  sums  of 
money  and  afford  such  other  aid  as  they  think  fit,  and  to  borrow  the 
money  necessary  for  that  purpose :  (3)  that  it  is  expedient  for  the  pur- 
pose aforesaid  that  the  Brighthelmstone  Suspension  Pier  Company  and 
the  Corporation  should  be  severally  and  respectively  empowered  from 
time  to  time  to  contract  with  the  company  for  granting  to  the  company 
certain  estates  and  interests  in  or  right  or  easements  in  or  over  certain 
portions  of  the  land  belonging  to  the  Brighthelmstone  Suspension  Pier 
Company  and  the  Corporation  respectively  and  upon  such  terms  as  they 
the  contracting  parties  may  agree  upon,  and  to  execute  all  such  deeds 
and  to  do  all  such  acts  as  may  be  necessary  or  expedient  for  giving  effect 
to  contracts  :  (4)  that  plans  and  sections  with  a  book  of  reference  have 
been  deposited,  &c.:  (5)  that  some  of  the  objects  aforesaid  cannot  be 
effected  without  the  authority  of  Parliament :  It  was  therefore  enacted — 
1.  [Short  titk.^  2.  [Incorporation  of  General  Acts,^  8.  [Interpreta- 
tion  of  terms,'] 

4.  [The  Brighton  Marine  Aquarium  Company,  Limited,  dissolved, 
and  the  members  incorporated  as  T?ie  Brighton  Aquarium  Company.] 

5.  [Present  property  vested  in  company  incorporated  by  this  Act,] 
6.  [Memorandum  and  articles  of  association  to  be  void,]  7.  [Oeneral 
saving  of  rights,  4'C.]  8.  [Deeds,  ^c,  to  remain  in  force,]  9.  [Actions,  ^c, 
not  to  abate,]  10.  [Trustees  indemnified.]  11.  [As  to  payment  of  debts 
owing  b/fore  the  passing  of  this  Act,]     12.  [Officers,  i-c,  continued,] 

18.  Subject  to  the  provisions  of  this  Act,  the  company  may  makepowerto 
and  maintain  the  roads  and    other  works  shown  on  the  amended  "^«  "n"*- 
deposited  plans,  in  the  lines  and  according  to  the  levels  and  within  the  to  constract 
limits  of  deviation  shown  on  the  amended  deposited  plans  and  sections,  ▼orks. 
and  may  excavate,  construct,  arch  over,  or  otherwise  cover  in  caverns, 
buildings,  tanks,  tunnels,  and  air  shafts  necessary  for  the  purpose  of 
their  undertaking,  together  with  all  proper  works  and  conveniences 
connected  therewith  ;  and  for  any  of  the  purposes  aforesaid  may  enter 
upon,  take,  appropriate,  and  use  such  of  the  lands  delineated  on  the 
amended  deposited  plans  and  described  in  the  deposited  book  of  refer- 
ence as  may  be  necessary  ;  and  the  company  may  erect  upon  the  eastern, 
western,  and  southern  boundaries  of  the  aquarium  site  a  dwarf  wall 
three  feet  six  inches  in  height,  and  an  open  iron  fence  on  the  top  of  such 
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wall  two  feet  six  inches  in  height,  making  together  six  feet,  and  tk 
southern  boundary  of  the  aquarinm  site  shall  be  next  to  the  noith  siie 
of  the  new  road  to  be  constructed  under  the  powers  of  this  Act :  Pn> 
vided  always,  that  it  shall  not  be  lawful  for  the  company  to  aquire, 
otherwise  than  by  agreement,  any  lands  belonging  to  the  corporation : 
but  the  lands  which  may  be  set  apart  by  the  corporation,  or  privileges 
or  rij]^hts  over  the  same  which  the  corporation  may  grant  for  tk 
purix)8e8  of  the  company,  shall  be  so  set  apart  or  granted  snbjan 
to  such  conditions  as  the  corporation  and  the  company  may  &g^ 
on,  but  without  pecuniary  payment  other  than  a  nominal  rent :  Pn>- 
vided  also,  that  so  far  as  regards  any  deviation  from  the  amentk^i 
deposited  plans  and  sections,  although  within  the  limits  of  deviatiuL 
shown  thereon,  the  same  shall  only  be  made  with  the  consent  of  tbe 
corporation,  by  writing  nnder  their  common  seal :  Provided  also,  tba: 
the  company  shall  not  acquire  any  land  seaward  of  the  toe  of  the  st^ 
wall. 

14.  The  company  shall  construct  the  new  road  shown  on  the  amendtu 
deposited  plans,  from  the  eastern  boundary  of  the  said  Grand  Jancti«'D 
Road  marked  C  on  that  amended  deposited  plan,  which  shows  the  gn«i-^ 
plan  to  and  across  the  north  end  of  the  Chain  Pier,  so  as  to  cxUiud  tn> 
and  communicate,  free  from  all  obstructions,  with  the  lauds  lying  to  ibt 
eastward  of  the  Chain  Pier  Company's  lands,  and  shall  protect  the  suu 
new  road  on  the  south  side  thereof  by  a  sea  wall  as  far  eastward  as  tk 
west  side  of  the  Chain  Pier,  and  such  new  road  shall  consist  oi« 
carriage  road  and  footway,  which  shall  be  together  not  less  than  f^l 
feet  wide,  and  the  said  new  road  and  sea  wall  shall  be  constro^^ 
according  to  plans  to  be  approved  by  the  corporation  under  their  corpo- 
rate seal,  and  shall  be  completed  in  all  respects  to  the  satisf action  oft"^ 
corporation. 

15.  The  said  new  road  and  sea  wall  shall  be  completed  within  tv^ 
years  from  the  passing  of  this  Act,  or  such  extended  time  (if  any)  ^^"^ 
corporation  may  under  seal  agree  on. 

IG.'  So  soon  as  the  said  new  road  is  completed  to  the  satisfaction  ^ 
the  corporation  they  may  declare  the  same  to  be  thenceforth  dedica^ 
for  the  use  of  the  public,  free  from  all  toll  or  charge  for  the  use  of  the 
same,  and  the  same  shall  thenceforth  be  a  public  highway,  subject  to  tb^ 
provisions  in  the  next  section  as  to  the  repair  thereof. 

17.  [Company  to  maintain  the  new  road  and  sea  wall  /or  a  ^^^ 

period,^ 

18.  Any  dispute  as  to  the  suflBciency  of  the  works,  or  the  modeJ^ 
which  the  same  shall  be  carried  into  effect,  to  be  settled  by  arbitw* 
tion. 

19.  [Dedication  of  any  part  of  the  new  road  may  he  deferred,]  ^^' 
[Correction  of  deposited planSy  ^c]     21.  [Deposit  of  cert^kate  of  corr^' 
tion  with  clerk  of  peace.']     22.  [Lateral  deviation.]     28.  [fi»/»*^''J 
24.  [Appropriation  of  existing  shares.]    25.  [Power  to  company  ^  ^^ 
in  and  cancel  existing  share  certificates  and  issue  new  cert^cates  in  ^^^^ 
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thereof, "]    26.  [^Shares  not  to  issue  untU  one  fifth  paid  up.']    27.  \_As  to  Form  654. 
calls']     28.  [^Power  to  borrow  on  mortgage.]      29.  [^Arrears  may  he 
enforced  hy  appointment  of  a  receiver,] 

80.  [Debefifure  stock.] 

31.  All  monies  raised  under  this  Act,  whether  by  shares,  debenture  Application 
stocky  or  borrowing,  shall  be  applied  for    the  purposes  of  this  Act*^  monies. 
only. 

82.  [As  to  first  ordinary  meeting.] 

33.  IQuorum    of  general   meeting.]    34.    [Number  of    directors.] 
35.  IQuatification  of  directors.] 

36.  [Quorum  of  meeting  of  directors.] 

37.  [First  directors.] 

38.  The  powers  of  the  company  for  the  compulsory  purchase  of  lands  Powers  for 
shall  not  be  exercised  after  the  period  of  two  years  from  the  passing  of  ^^^^ 
this  Act.  limittti. 

89.  [Period  for  completion  of  works.] 

40.  Nothing  in  this  Act  contained  shall  be  held  or  construed  to  pre-  Company  may 
vent  the  company  from  making  such  alterations,  additions,  or  improve-  ™*^^  &cTn 
ments  in  the  aquarium  or  any  ornamental  grounds  connected  therewith  aquarium. 

as  they  from  time  to  time  think  fit,  but  the  provisions  and  restrictions 
of  this  Act  with  respect  to  elevation  of  buildings,  use  thereof,  and  nui- 
sance shall  be  applicable  thereto  :  Provided  nevertheless,  that  the  com- 
pany shall  not  make  such  alterations,  additions,  or  improvements  except 
on  the  space  and  within  the  limits  shown  on  the  amended  deposited 
plans  without  the  consent  of  the  corporation  under  seal  first  had  and 
obtained. 

41.  [Power  to  enter  into  agreements  mth  corporation  in  regard  to  certain 
matters.] 

42.  The  aquarium  and  other  the  works  and  property  of  the  company  Protection  of 
shall  be  deemed  public  within  the  meaning  and  for  the  purposes  of  the  »<lo*n'i™. 
Acts  from  time  to  time  in  force  with  respect  to  malicious  injuries  to 

public  property. 

43.  In  addition  to  any  byelaws  which  may  be  made  by  the  company  Power  to 
pursuant  to  the  provisions  contained  in  any  of  the  Acts  wholly  or  par-  ^^  ^** 
tially  incorporated  herewith,  it  shall  be  lawful  for  the  company  from 

time  to  time  to  make  byelaws  and  regulations  for  the  convenient  inspec- 
tion of  the  aquarium  and  other  works  of  the  company  by  the  public, 
for  the  protection  of  the  works  and  property  of  the  company,  for  pre- 
venting the  smoking  of  tobacco  in,  under,  or  upon  any  part  of  the  works 
of  the  company  ;  and  for  such  purposes  so  much  of  "  The  Harbour, 
Docks,  and  Piers  Clauses  Act,  1847,*'  as  has  relation  to  byelaws  to  be 
made  by  the  undertakers,  except  so  much  of  section  eighty-three  as  states 
the  objects  for  which  byelaws  may  be  made,  shall  be  incorporated  with 
this  Act. 

44.  [The  company  to  use  lands,  j-c,  as  an  aquarium  only,  unless  with 
consent  of  corporation.] 

45.  [The  company  shall  not  suffer  smoke  or  steam  to  escape.] 
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Form  664,  ^C*  [^^  iofarfeitare  in  case  works  he  not  completed,  or  become  a  nui- 
sance, or  on  breach  of  restrictions  after  mtice,']  47.  [^Aci  not  to  auiheri^ 
a  nuisance,']  48.  {^Company  not  to  he  exempt  from  provisions  of  Lotal 
Government  Acty  1858.]  49.  \Saving  rights  of  the  crown.']  50.  \_£x- 
penses  of  Act,] 


The  Crystal  Palace  Company's  Act,  1877,  40  &  41  Vict,  c,  117. 

Form  665.  ^^^  dissolving  a  fid  re-incorporating  a  company  incorporated    hy    royal 
"    ~  cJiarteTy  and  conferring  power  to  issm  preferefice  stock  taking  priority 

reconstruction.  ovcr  existing  stock, 

Pre-preference 

stock.  The  necessity  for  an  Act  empowering  a  company  formed  under  the  Act  of  1^62 

to  create  pre- preferential  capital  occasionally  arises,  but  in  most  cases  the  power 
can  more  readily  be  obtained  by  a  reconstruction  [jtnjfra,  pp.  494,  527],  or  a  per- 
petual debenture  stock  can  be  created,  which  of  course  takes  priority  over  all 
shares,  whether  preference  or  ordinary. 

The  Act  recites  (1)  the  formation  of  the  company  under  a  deed  of 
settlement  of  28  May  1852,  and  charters  of  28  January  1853,  and  22 
December  1855,  and  that  Acts  of  Parliament  relating  to  the  company, 
and  bearing  its  name,  have  been  passed,  and  the  said  Acts  are  set  forth 
in  a  schedule  to  this  Act :  (2)  that  company  possessed  of  lai^  estate, 
whereon  the  Crystal  Palace  has  been  erected,  and  is  surrounded  by 
gardens  and  ornamental  grounds,  and  the  company  are  also  possessed  of 
freehold  or  other  interests  in  lands,  &c. :  (3)  that  it  is  convenient  that 
the  deed  of  settlement  and  the  charters  should  be  annulled,  and  that  the 
company  should  be  re-incorporated  under  The  Comjianies  Clauses  Con- 
solidation Act,  1845,  and  the  Acts  amending  that  Act,  and  that   the 
powers  herein  contained  be  conferred  upon  the  company  :  (4)  that 
whereas  the  capital  stock  of  the  company  now  consists  of  the  followin 
sums,  namely,  a  sum  of  1,002,675/.  ordinary  stock,  a  sum  of  160,395/. 
preference  stock,  and  a  sum  of  827,000/.  Crystal  Palace  debenture  stock, 
which  forms  the  first  charge  upon  the  undertaking  of  the  company : 
(5)  that  the  said  debenture  stock  is  entitled  to  interest  or  dividend  at 
the  rate  of  six  per  centum,  and  the  said  preference  stock  is  entitled  to 
dividend  at  the  rate  of  seven  per  centum  per  annum,  such  interest  and 
dividend  amounting  in  the  aggregate  to  80,848/.  per  annum,  and  the 
revenue  of  the  company  applicable  to  the  payment  of  dividend  upon 
the  ordinary  stock  of  the  company  has  been  insufficient  to  admit  of 
any  such  dividend  during  the  past  two  years  :  (G)  that  by  the  said  deed 
of  settlement  (section  105)  powers  were  reserved  for  the  absolute  dissolu- 
tion of  the  company,  and  in  the  case  of  a  dissolution   the   directors 
are  required  and  empowered   to   call  in,  sell,  dispose  of,  and  convert 
into  money  all  such  parts  of    the  estate  and  effects  of  the  company 
(both  real  and  personal)  as   shall    not  then  consist  of  money,  and  it 
is  also  provided  that  the  surplus   estate   and  effects  (if  any)  of  the 
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company  shall  be  divided,  after  payment  of  all  just  demands  upon  the  Porm  655. 
company,  among  the   shareholders  in  proportion  to  their  respective 
shares  :  (7)  that  unless  some  arrangement  can  be  effected  for  redeeming 
the  said  debenture  and  preference  stocks  on  terms  affording  to  the  ordi- 
nary stockholders  a  prospect  of  increased  dividend,  it  is  apprehended 
that  attempts  may  be  made  to  dissolve  the  company  in  order  that  their 
property  may  be  realised  and  divided  among  the  shareholders  :  (8)  that 
it   is   believed  that,   with   the  object  of  preserving  or  adapting  the 
Crystal  Palace  to  purposes  of  general  utility,  a  new  debenture  stock  may 
be  subscribed  for  at  a  low  rate   of  interest,  which  the  company  will 
be  willing   to  create,  provided   the   debenture  and  preference   stock- 
holders  of  the    company  will   consent   to   the   redemption  of  their 
respective  stock  out  of  money  raised  in  that  manner :  (9)  that  it  is 
desired  by  the  holders  of  the  ordinary  stock  of  the  company  that  the 
amount  thereof  should  be  divided  into  two  classes  of   stock  in    the 
manner  hereinafter  described :  (10)   that  it  is  also  expedient  that  the 
company  should  have  power  to  transfer  or  demise  its  undertaking,  or  any 
specific  portions  thereof,  from  time   to  time,  with    such  consent  and 
restrictions  as  hereinafter  are  prescribed  :  and  (11)  that  the  purposes  of 
this  Act  cannot  be  effected  without  the  authority  of  Parliament :  It  was 
therefore  enacted : — 

1.  [^Short  title,']  2.  [_Incorparatwn  of  general  Acts.]  3.  ^Interpretation 
clause.']  4.  [^Deed  of  settlement  and  charters  to  he  void  tvithout  prefudice 
to  remedies  for  antecedent  bredohes  thereof]  5.  \^Act  not  to  authorise  ad- 
mission by  payment  on  the  Lord's  Bay.] 

6.  Notwithstanding  the  avoidance  of  the  said  deed  of  settlement  and  Company  to 
charter  and  supplemental  charter,  the  company  shall  remain  as  from  the  po^tinue 
grant  of  the  charter  of  incorporation,  and  continue  incorporated  there- 
under until  the  passing  of  this  Act,  and  thenceforth  under  "  The  Com- 
panies Clauses  Consolidation  Act,  1845,''  and  the  Acts  amending  the 

same,  by  the  name  of  the  **  Crystal  Palace  Company,"  for  the  purpose  of 
maintaining  the  Crystal  Palace,  &c. 

7.  Notwithstanding  such  avoidance,  the  company  shall  remain  and  Company  to 
be  seized  and  possessed  of  and  entitled  to  all  the  estates,  moneys,  pro-  '^™*?", 
perty,  effects,  claims,  and  demands  whatsoever,  of  or  to  which  the  com-  their  pro- 
pany  were  by  virtue  of  the  annulled  deed  of  settlement  or  charters,  or  ^^y- 
otherwise  immediately  before  the  passing  of  this  Act,  seized,  possessed, 

or  in  any  way  entitled  at  law  or  in  equity,  subject  to  all  the  liabilities, 
contracts,  debts  and  obligations  respectively  affecting  the  same  imme- 
diately before  the  passing  of  this  Act. 

8.  [^All  purchases,  sales,  conveyances,  leases,  ^c,  to  remain  in  force.] 
9.  \^Actions  not  to  abate.]  10.  \_Debts  due  to  and  by  the  company  to  be 
paid  to  and  by  the  company.]  11.  [Present  officers  to  continue.] 
12.  [Books  to  remain  evidence.] 

18.  It  shall  be  lawful  for  the  company  from  time  to  time,  with  the  Providing  for 
consent  of  three-fifths  in  value  of  the  stockholders  (entitled  to  vote  at  ademption 

,.  i.-       \  u  •  1.   •  1,  i.  1  of  debenture 

ordmary  meetmgs)  bemg  present  in  person  or  by  proxy  at  any  general  and  prefewnoq 

itocks. 


o 
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Form  665. 


Meeting  of 
debenture 
stockholders 
to  consider 
offer  of 
redemption. 


Procedure  at 
meeting  of 
debenture 
stockholders. 


Offer  may  be 
declined. 

Offer  may  be 
accepted. 

Effect  of 
acceptance. 


meeting  or  meetings  of  the  company  duly  convened  with  notice  of  t}^ 
matter^  to  pass  a  resolution  offering  to  redeem  the  debenture  stock  oi 
the  company  by  payment  of  caah  to  the  holders  of  such  stock,  at  such 
rate  as  the  directors  may  thereafter  determine,  or  as  may  be  defined  bj 
such  resolution,  and  every  snch  resolution  shall  name  a  time  and  place 
at  M'hich  the  redemption  of  the  debenture  stock  shall  t>ake  effect  and  lie 
completed  if  accepted  by  the  proportion  of  the  debenture  stockholders^ 
and  pursuant  to  the  provisions  hereinafter  specified  : 

1.  The  directors  of  the  company  shall,  with  all  convenient  despaicfa 

after  the  passing  of  any  such  resolution  as  aforesaid  relatin^r  t<) 
the  redemption  of  the  debenture  stock,  summon  a  special  meet- 
ing of  the  debenture  stockholders  of  the  company  to  consider 
and  resolve  upon  the  same  ;  and  such  meeting  shall  be  called  by 
an  advertisement  published  once  in  each  of  two  consecative 
weeks  in  one  or  more  London  daily  newspapers,  and  by  a  cir- 
cular addressed  to  each  person  appearing  from  the  books  of  the 
company  to  be  a  registered  holder  of  debenture  stock  ;  and  snch 
circular  shall  set  forth  a  copy  of  the  resolution  pursuant  to  which 
the  offer  of  redemption  is  made,  and  state  the  rate  or  price  at 
which  it  shall  have  been  determined  to  offer  to  redeem  the  deben- 
ture stock  ;  and  such  circular  shall  be  sent  by  post  addressed  u) 
or  left  at  the  last  known  or  usual  place  of  abode  of  each  soeh 
person  at  least  ten  clear  days  before  the  day  fixed  for  the  holding 
of  such  meeting,  and  a  statutory  declaration  of  the  secretary  or 
other  ofiicer  of  the  company  that  such  circular  has  been  issned  as 
aforesaid  shall  be  sufficient  evidence  thereof. 

2.  At  any  meeting  of  the  debenture  stockholders  smnmoned  as  afore- 

said, the  debenture  stockholders  present  in  person  or  by  proxy 
shall  proceed  to  elect  a  debenture  stockholder  to  preside  at  such 
meeting,  and  if  more  than  one  fourth  in  number  and  valne  of 
the  debenture  stockholders  then  present  in  person  or  by  proxy 
determine  against  the  redemption  of  the  debenture  stock  npon 
the  terms  so  offered  to  them,  such  offer  shall  be  deemed  to  be 
absolutely  declined,  and  shall  be  of  no  effect. 

3.  If  at  any  such  meeting  not  less  than  three  fourths  in  number  and 

value  of  the  debenture  stockholders  then  present  in  person  or  by 
proxy  determine  that  the  redemption  of  the  debenture  stock  shall 
be  effected  upon  the  terms  specified  in  the  circular  summoning 
such  meeting,  then  all  the  debentm^  stock  of  the  company  sub- 
sisting at  the  passing  of  this  Act  shall  be  redeemed  upon  those 
terms  and  at  the  place  named  in  the  preceding  resolution  offering 
to  redeem  the  debenture  stock,  and  at  the  time  therein  named, 
or  as  soon  thereafter  as  may  be  convenient,  each  debenture  stock- 
holder shall  deliver  up  the  certificate  of  his  debenture  stock  for 
cancellation,  and  shall  be  entitled  to  receive  instead  thereof,  on 
proving  his  title  thereto  to  the  satisfaction  of  the  directors,  the 
sum  of  cash  to  which  he  may  be  entitled  pursuant  to  such  cir- 
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cular ;  and  as  from  the  delivery  of  each  certificate  of  debenture  Porm  655. 
stock  in  manner  aforesaid  such  certificate  shall  be  deemed  to  be 
cancelled,  and  the  debenture  stock  represented  thereby  shall  be 
deemed  to  be  extinguished,  and  as  from  the  time  so  named 
interest  or  dividend  shall  cease  to  be  payable  on  the  debenture 
stock  of  the  company  subsisting  at  the  passing  of  this  Act. 
4.  The  provisions  of  this  enactment  in  reference  to  debenture  stock  Proyiding  for 
and  the  holders  thereof  shall  apply  and  have  effect  in  like  manner  ^^emption  ©^ 
{mutalii  mutandis)  in  reference  to  the  preference  stock  of  the  com-  stock, 
pany  subsisting  at  the  passing  of  this  Act  and  the  holders  thereof. 

14.  In  order  to  raise  the  money  for  redeeming  the  debenture  stock 

and  preference  stock  subsisting  at  the  passing  of  this  Act,  or  either  of  power  to 
them,  as  in  this  Act  provided,  but  not  until  the  redemption  of  such  ^J^  "^^^ 
stock  or  stocks  shall  have  been  accepted  as  in  this  Act  provided,  the  gtock. 
company  may  create  and  issue  a  stock,  to  be  called  Crystal  Palace  New 
Debenture  Stock,  of  an  amount  sufiicient  to  enable  them  to  effect  the 
redemption  of  the  stocks  or  stock  to  be  redeemed  as  aforesaid,  and  such 
new  debenture  stock  shall  be  entitled  to  dividend  at  such  rate,  not  ex- 
ceeding four  per  centum  per  annum,  and  to  such  other  special  rights 
and  privileges  (if  any)  as  the  company  may,  by  the  resolution  creating 
the  same,  determine,  and  the  dividend  on  such  new  stock,  if  created  for 
the  pui'pose  of  redeeming  the  debenture  stock  or  the  debenture  and  pre- 
ference stocks  subsisting  at  the  passing  of  this  Act,  shall  be  a  firet 
charge  upon  the  revenue  of  the  company,  and  if  created  for  the  purpose 
of  redeeming  the  preference  stock  alone  shall  be  a  charge  upon  such 
revenue  next  after  the  debenture  stock  subsisting  at  the  passing  of  this 
Act. 

15.  The  company  may  by  resolution  attach  to  the  new  debenture  ^ew  cleb«nttir« 
stock  a  condition  that  the  holders  thereof  may  elect  a  director  or  ^tockboiders 
directors  of  the  company,  and  (if  they  think  fit)  define  the  qualification  ^ered  to 

of  the  director  or  directors  so  to  be  elected,  and  the  number  of  the  appoint 
directors  of  the  company  shall  be  deemed  to  be  increased,  by  such 
director  or  directors. 

16.  The  company  may  also  from  time  to  time  resolve  that  all  or  part  Application  of 
of  the  annual  sum  by  which  the  interest  or  dividend  of  the  stock  or ""™  ^^^  ^J 
stocks  redeemed  shall  exceed  that  of  the  new  debenture  stock  created  ^  ^  '^ 

for  such  redemption  shall  be  applied  to  any  purposes  in  connexion  with 
the  Crystal  Palace,  and  such  annual  sum  shall  be  appropriated  and 
applied  accordingly. 

17.  From  and  after  the  passing  of  this  Act,  the  ordinary  capital  stock  Ordinaiy 
of  the  company,  amounting  to  1,002,675/.,  shall  be  divided  in  the  ^P***^* 
manner  hereinafter  provided  ;  that  is  to  say,  one  fifth  part  thereof, 
namely,  200,535/.,  shall  be  designated  "  A  stock,''  and  the  proprietors 
thereof  shall  (subject  to  the  payment  of  dividend  on  the  debenture  and 
preference  stocks  of  the  company  subsisting  at  the  passing  of  this  Act, 

and  to  the  payment  of  dividend  upon  Crystal  Palace  new  debenture 
stock,  if  and  when  created)  be  entitled  to  an  annual  dividend  at  the 
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Certificates  of 
**  B  redeem' 
able  Btock  *'  to 
contain  notice 
of  terms  of 
issue. 


As  to  Totes 
of  proprietors 
of  such  shares. 


Maintaining 
debenture  and 
preference 
stocks. 


Transfer  of 
undertaking. 


mte  of  seven  and  a  half  \^t  centum  out  of  the  divisible  profits  of  the 
year,  but  no  deficiency  of  di\idend  on  such  "A  stock  "  in  any  one  j^u- 
shall  be  made  good  out  of  the  profits  of  the  company  accming  in  acj 
subsequent  year,  and  the  remaining  four  fifths,  namely,  802,140/^  ehal] 
be  called  "  B  redeemable  stock." 

18.  [Cancelling  of  existing  certificates,'] 

IJ).  There  shall  be  put  (by  endorsement  or  otherwise)  upon  each  cer- 
tificate of  ''B  redeemable  stock"  a  statement  that  the  same  is  di»£ 
entitled  to  share  in  the  divisible  profits  of  the  company,  bat  is  redeem- 
able  out  of  surplus  profits  upon  the  terms  of  "The  Crystal  Palace 
Company's  Act,  1877." 

20.  [^Application  of  revenue.]    21.  [Method  of  redeeming  B  stock J^ 

"22.  The  proprietors  of  "  A  stock  "  shall  have  the  same  voting  power 
after  the  passing  of  this  Act  as  the  holders  of  ordinary  stock,  represented 
by  such  "  A  stock,"  would  have  been  entitled  to  if  this  Act  had  not  betn 
passed  ;  that  is  to  say,  the  proprietor  of  every  one  pound  of  "  A  stock  " 
shall  be  entitled  to  one  vote  in  respect  thereof.  The  proprietors  of  *'  B 
redeemable  stock  "  shall  not  be  entitled  to  vote  in  respect  thereof  at  any 
meeting  of  the  company. 

23.  [Be^eipt  in  case  of  persons  not  sui  juris.'] 

24.  Save  as  in  this  Act  expressly  provided,  nothing  in  this  Act  con- 
tained shall  prejudice  or  afiect  the  debenture  or  preference  stocks  of  the 
company,  or  the  rights  of  the  proprietors  thereof  respectively. 

25.  [Whenjirst  ardinwry  meeting  to  he  Jield.]  26.  [Number  of  dtrec- 
toi\s.]  27.  [Qualification  of  directors.]  28.  [Preseyit  directors  and  audilars 
continued  in  office.] 

29.  The  company  may,  subject  to  the  provisions  hereinafter  contained, 
authorise  the  directors  to  sell  and  transfer  absolutely,  or  to  demise  from 
time  to  time  for  any  term  or  terms  of  years.  The  Crystal  Palace  or  the 
lands  thereof,  or  any  part  thereof,  or  any  interest  therein  or  in  any  part 
thereof,  to  any  person  or  body,  either  for  a  gross  simi  or  for  a  rentcharge, 
or  in  consideration  wholly  or  in  part  of  fully  paid  up  shares  in  the 
capital  of  any  company  to  whom  the  company  may  agree  to  make  such 
sale,  transfer,  or  demise,  or  to  admit  any  person  or  body  to  a  limited 
interest  in  the  Palace  or  the  lands  thereof,  or  any  part  thereof ;  and  the 
following  conditions,  amongst  others,  shall  apply  to  any  such  sale,  trans- 
fer, or  demise  : 

{a.)  A  resolution  conferring  such  authority  shall  be  reduced  into 
v^Titing,  and  shall  be  twice  read  and  put  to  the  vote,  and  shall  be 
carried  each  time  by  a  majority  of  at  least  two  thirds  in  value  of 
the  stockholders  present  in  person  or  by  proxy  at  any  ordinaiy  or 
special  meeting  of  the  company,  and  being  entitled  to  vote 
thereat,  and  shall  be  confirmed  by  a  like  majority  at  a  subsequent 
ordinary  or  special  meeting  to  be  held  after  the  expiration  of 
fourteen  days,  but  before  the  expiration  of  two  calendar  months 
next  after  the  meeting  at  which  such  first  resolution  shall  have 
been  passed : 
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(h.)  Every  such  sale,  transfer,  or  demise  shall  be  subject  to  such  terms  Porm  655. 

and  conditions,  if  any,  as  shall  be  expressed  by  both  or  either  of 

the  resolutions  passed  at  such  meetings  : 
(c.)  Every  such  sale,  transfer,  or  demise  shall  be  subject  to  a  primary 

lien  on  the  part  of  proprietors  of  the  debenture  stock  of  the 

company : 
(d,)  All  rent  reserved  and  paid  in  consideration  of  such  demise  shall 

be  applied  in  the  manner  hereinbefore  directed  with  respect  to 

the  revenue  of  the  company  : 
(e.)  Every  such  demise  shall  contain  covenants  for  the  maintenance 

and  repair  of  the  premises,  and  also  a  power  of  re-entry  by  the 

company  in  case  of  non-payment  of  rent. 
80.  [Expenses  of  Act,"} 
The  schedule  contained  the  titles  of  the  Acts  relating  to  the  company. 


The  Hailsham  Cattle  Market  Act,  1871,  34  Vict.  c.  1. 

Act  for  dissolving  and  re-mcorporating  company,  limitedy  for  continuing  Form  656. 
and  holding  a  cattle  market,  and  for  other  purposes.  Cattle  Market 

Act. 

The  Act  recites  (1)  that  for  many  years  past  cattle  have  been  sold  in 
the  town  of  Hailsham  in  the  streets  and  public  thoroughfares,  and  such 
sale  has  caused  a  great  obstruction  to  the  traffic,  and  danger  and  incon- 
venience to  the  public  passing  through  the  same  :  (2)  that  a  company 
has  been  incorporated  under  the  Companies  Act,  18G2,  for  the  purpose 
of  providing,  and  they  have  provided,  a  new  cattle  and  live  stock  market 
at  Hailsham,  by  the  name  of  The  Hailsham  Cattle  Market  Company, 
Limited,  and  that  company  is  willing,  and  it  is  expedient  that  they 
should  be  empowered,  to  continue  and  maintain  the  cattle  market  in  the 
said  parish  of  Hailsham,  in  this  Act  described,  under  proper  regulations 
and  management :  (8)  that  in  order  to  enable  the  company  to  effect 
their  object,  it  is  expedient  that  they  should  be  dissolved  and  re-incor- 
porated, and  that  such  further  powers  as  in  this  Act  mentioned  should 
be  conferred  upon  them  :  (4)  that  the  authorised  capital  of  the  company 
is  5,000/.,  divided  into  500  shares  of  10/.  each  :  (5)  that  the  company 
has  not  borrowed  any  money :  (G)  that  it  is  expedient  that  the  cattle 
market  held  within  the  said  parish  should  be  subject  to  the  provisions 
of  this  Act :  (7)  that  the  objects  aforesaid  cannot  be  efiected  without 
the  authority  of  Parliament :  It  was  therefore  enacted : — 

1.  [Short  tiUe,']  2.  [Provisions  of  general  Acts  herein  named  incar2)or' 
ated,  including  The  Markets  and  Fairs  Clauses  Act,  1847.]  8.  [Inter- 
pretation  of  terms.']    4.  [Dissolution  of  old  company.'] 

5.  Re-incorporation  of  company,  as  a  company  for  the  purpose 
of  establishing  and  maintaining  a  market  or  markets  in  and  for  the  dis- 
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Form  666. 


limits  of  Act. 


Power  to  con- 
tinue, esta- 
lilish,  and 
maintain 
market,  &c 


Power  to  take 
landa  by  agree- 
ment. 


ReBtrietion 
as  to  sale  of 
marketable 
commodities. 


Power  to  fix 
market  days. 


Public  notice 
of  alteration 
of  market  day. 


Cattle  market 
tolls, 
Bcbedole  A 


trict  comprising  the  ptfrish  of  Hailsham  aforesaid  for  the  sale  of  cattle 
and  horses,  and  for  erecting,  providing,  maintaining,  and  regolating 
market  places  and  market  houses,  with  proper  conveniences  belonging 
thereto,  and  for  other  the  purposes  of  this  Act,  by  the  name  of  The 
Hailsham  Cattle  Market  Company,  and  by  that  name  to  be  a  body  cor- 
porate, with  perpetual  succession  and  a  common  seal,  and  with  power  to 
purchase  by  agreement  and  to  hold  lauds  and  other  property  for  the 
purposes  of  this  Act. 

G — 22.  \^Ustial  reconstruction  clauses,'] 

28—38.  [MisceUaneotis  provisions  as  to  borrowing,  directors^  general 
meetings,  ^r.] 

39.  The  limits  within  which  this  Act  may  be  put  in  force  shall  be  co- 
extensive with  the  parish  of  Hailsham,  except  that  portion  of  the  parish 
which  is  within  the  liberty  of  Pevonsey. 

40.  Subject  to  the  provisions  of  this  Act  the  company  may  continue, 
establish,  and  maintain  a  market  for  the  sale  of  cattle  and  horses,  with 
all  market  places  and  market  houses,  with  all  requisite  buildings,  stables, 
sheds,  approaches,  and  other  works  and  conveniences,  and  they  may  pro- 
vide one  or  more  place  or  places  for  depasturing  and  keeping  cattle 
resorting  to  or  using  such  market  or  markets. 

41.  The  company  may  from  time  to  time  purchase  or  take  on  lease  or 
othemise  acquire,  but  only  by  agreement,  or  may  hold, lany  lands,  not 
exceeding  in  the  whole  six  acres,  w  hich  they  may  require  for  any  of  the 
purposes  of  their  undertaking. 

42.  Every  person  who  shall  on  the  days  hereby  appointed  or  to  be 
appointed  for  holding  markets  within  the  limits  of  this  Act  sell,  let^  or 
expose  for  sale  or  letting,  at  any  place  within  the  limits  of  this  Act, 
except  on  any  land  or  in  any  building  belonging  to  him  or  in  his  occu- 
pation, any  horses,  cattle,  sheep,  pigs,  or  other  live  stock  in  respect  of 
which  tolls  are  by  this  Act  authorised  to  be  taken,  shall  forfeit  and  pay 
to  the  Market  Company  any  sum  not  exceeding  forty  shillings,  unless  he 
or  they  shall  pay  or  have  paid  the  tolls  by  this  Act  authorised  to  be 
taken. 

48.  A  market  shall  be  held  by  the  company  for  the  sale  of  cattle  on 
such  days,  not  being  Sunday,  Christmas  Day,  or  Good  Friday,  and  with- 
in such  hours  as  the  company  from  time  to  time  appoint :  Provided  that^ 
unless  and  until  the  company  otherwise  appoint,  the  market  shall  be  held 
on  the  day  on  which  the  same  is  now  held. 

44.  Provided  always,  that  before  the  company  alter  the  day  for  hold- 
ing the  market  for  the  time  being  appointed  by  or  under  this  Act,  they 
shall  give  at  leasl  one  month*s  public  notice  thereof  by  advertisement  in 
not  less  than  two  newspapers  published  in  the  county  of  Sussex,  and  by 
placards  affixed  to  conspicuous  places  in  the  town  of  Hailsham. 

45.  The  company  may  from  time  to  time  demand  and  take  from  any 
person  bringing  for  sale  or  exhibition  into  the  cattle  market  any  cattle 
or  horse,  or  having  charge  of  the  same  in  such  market,  any  toUs  not  ex- 
ceeding the  tolls  specified  in  the  schedule  A.  to  this  Act  annexed. 
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46.  The  company  may  itom  time  to  time  demand  and  take  from  any  Form  656. 
I>er8on  using  any  market  house,  buildings,  stables,  or  sheds,  or  other  con-  R^ntsand 
veniences,  or  any  place  or  places  for  depasturing  and  keeping  cattle  toUs  fcr  con- 
resorting  to  or  using  the  market  provided  under  this  Act,  any  rents,  dewSuring  ^ 
tolls,  and  charges  not  exceeding  the  rents,  tolls,  and  charges  specified  in  cattle,  &c., 
the  schedule  B.  to  this  Act  annexed.  Schedule  B. 

47.  If  any  person  liable  to  the  payment  of  any  rent,  toll,  or  charge  XUcoyery  of 
payable  to  the  company  under  this  Act  does  not  pay  the  same  when  *^^^ 
demanded,  the  company  or  their  lessee,  or  any  person  authorised  by  the 
company  or  their  lessee  to  collect  the  same,  may  seize  and  detain  the 

cattle  or  horses  in  respect  of  which  the  same  is  payable,  or  any  goods  or 
other  cattle  or  horses  belonging  to  the  person  liable  to  pay  the  same  or 
under  his  charge,  and  if  the  rent,  toll,  or  charge,  and  the  reasonable 
charges  of  the  seizure  and  detention,  and  of  the  keeping  and  maintain- 
ing of  the  goods  or  cattle  or  horses  seized,  is  not  paid  within  four  days 
from  the  time  of  seizure,  or  in  case  of  perishable  articles  within  six  hours 
from  the  time  of  seizure,  the  company  or  their  lessee  may  sell  the  goods 
or  cattle  or  horses  seized,  and  out  of  the  money  arising  therefrom  may 
pay  and  retain  the  rent  or  toll  and  the  charges  aforesaid,  and  those  of 
the  sale,  returning  the  overplus  (if  any)  to  the  owner  of  the  goods  or 
cattle  or  horses  seized,  or  such  rent,  toll  or  charge  may  be  recovered  in 
any  court  of  competent  jurisdiction. 

48.  In  addition  to  the  bye-laws  authorised  by  the  Markets  and  Fairs  Bje-Iawi. 
Clauses  Act,  1847,  the  company  may  from  time  to  time  make,  alter,  and 
repeal  such  bye-laws  as  they  think  fit  for  all  or  any  of  the  purposes  follow- 
ing ;  (that  is  to  say,)  for  regulating  the  mode  of  or  prohibiting  the  show- 
ing, driving,  or  leading,  or  conveyance  of  cattle  or  horses  in  or  through 

any  of  the  streets,  roads,  or  thoroughfares  leading  to  the  said  market. 

49.  [Expenses  of  Act.']    [Schedules  of  tolls.'] 


The  Westminstbb  Palace  Hotel  Company's  Act,  1864,  27  & 

28  Vict.  c.  66. 

Act  extending  the  ohjeets  of  a  company  formed  under  the  Act  of  1862.      Form  657. 


Where  a  company  formed  under  the  Act  of  1862,  desires  to  extend  its  objects,  a  ^^?*™^* 
reconstniction  under  s.  161  \$upra^  p.  494],  is  generaUy  effected,  but  cases  sometimes     ^ 
arise  in  which  an  application  to  parliament  may  be  desirable.     Acts  extending  the 
objects  of  companies  incorporated  by  Prirate  Act,  are  frequently  passed. 

The  Act  recites :  (1)  that  the  Westminster  Palace  Hotel  Company 
Limited  is  a  company  incorporated  under  the  Act  1856  :  (2)  that  by  the 
8rd  Clause  of  the  memorandum  of  association  of  the  company  it  was 
declared  that  the  objects  for  which  the  company  was  established  were 
the  purchase  of  leasehold  lands  in  the  city  of  Westminster,  the  erection, 
famishing  and  maintenance  of  an  hotel  thereon,  the  carrying  on  the 
nsaal  business  of  an  hotel  and  tarem  thereon,  and  doing  all  such  things 
as  are  incidental  or  otherwise  conducive  to  the  attainment  of  the  abore 
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Form  867.  objects  :   (3)  that  the  company  purohased  leasehold  lands  in  the  city 
of  Westminster,  and  erected  thereon  an  hotel  known  by  the  name  of  the 
Westminster  Palace  Hotel,  a  portion  whereof  has  for  some  time  past 
been  and  is  now  furnished  and  maintained  as  an  hotel,  and  open  to  the 
public  :  (4)  that  the  remaining  portion  of  the  said  hotel  was  in  the 
year  1860  let  to  Her  Majesty's  Principal  Secretary  of  State  in  Conncil 
of  India  for  the  term  of  3  years  from  the  1 3th  day  of  Augnst,  I860, 
with  the  option  on  the  part  of  the  lessee  of  remaining  for  1  or  2  years 
l)eyond  the  first  3  years  of  occupation  at  the  rent  and  subject  to  the 
conditions  specified  in  an  agreement  in  wiiting  dated  the  18th  day  of 
August,  1800,  and  made  between  the  company  of  the  one  part,  and  the 
Secretary  of  State  in  Council  of  India  of  the  other  part  :  (5)  that  the 
Secretary  of  State  has  exercised  the  option  reserved  to  him  by  the  said 
agreement,  and  still  occupies  the  aforesaid  portion  of  the  said  hotel,  and 
is  desirous  of  further  continuing  his  occupation  of  that  portion  of  the 
premises  now  occupied  by  him  for  the  term  of  one  year  at  least  beyond 
the  original  term  of  5  years  which  expires  on  the  18th  day  of  Augnst, 
1865,  and  proposals  for  an  extension  of  the  said  term  have  been  made  bj 
him  to  the  company :  (6)  that  it  will  be  for  the  convenience  of  the  public 
ser\ace,  and  for  the  benefit  of  the  company,  that  the  occupation  of  the 
Secretary  of  State  should  be  continued  as  desired  by  him,  and  a  general 
meeting  of  the  company  held  on  the  Si'd  day  of  Augnst,  1863,  approved  of 
the  said  proposal,  and  the  company  are  willing  to  grant  to  the  Secretary 
of  State  a  lease  of  that  portion  of  their  hotel  now  in  his  occnpation  for 
an  extended  term  upon  the  footing  of  the  proposals  so  made  to  them  as 
aforesaid,  but  it  is  doubtful  whether  any  such  lease  can  be  granted 
without   the  authority  of  Parliament  :    (7)  that  the  company  have 
acquired  and  may  acquire  several  leasehold  lands  and  buildings,  and  it 
is  for  the  benefit  of  the  company  that  they  should  be  enabled  to  employ 
their  capital  in  improving  such  lands  and  buildings  and  in  the  erection 
of  new  buildings  on  such  lands,  and  that  they  should  further  be  enabled 
to  make  such  arrangements  for  the  use  and  occupation  of  any  lands  or 
buildings  held  by  them  as  they  shall  from  time  to  time  think  fit,  Bjxi 
also  to  let  or  absolutely  to  sell  such  part  of  any  land  or  buildings  held 
by  them  as  they  shall  think  fit :  It  was  therefore  enacted  : — 
1.  [Short  title.] 
Power  for  2-  ^^^  company  may  make  such  arrangements  with  the  Secietaiy  of 

company  to  State  in  Council  of  India  for  extending  for  any  period  they  may  think 
of  State.^*^  fit>  ^^^  exceeding  21  years  from  the  18th  day  of  August,  1865,  the  tenn 
during  which  he  is  to  occupy  that  portion  of  the  hotel  now  occnpied 
by  him,  or  any  part  thereof,  or  otherwise  respecting  his  occupation 
thereof  as  shall  from  time  to  time  be  approved  by  a  general  meeting  of 
the  company,  and  may  grant  such  a  lease  or  leases,  and  execute  snch 
other  instruments  as  shall  be  necessary  or  expedient  for  the  purpose  of 
giving  effect  to  such  arrangements  ;  provided  that  if  any  snch  arrange' 
ment  shall  be  made  for  a  longer  term  than  7  years  there  shall  be 
reserved  to  the  said  Secretary  of  State  in  Council  by  the  instrumeot 


FORMS.  693 

for  carrying  out  such  arrangement  power  to  determine  his  tenancy  upon  Porm  867. 
one  year's  notice  given  at  any  time  after  the  expiration  of  the  first  7 
years  of  such  term. 

3.  The  company  may  make  such  arrangements  respecting  the  use  or 
occupation  for  any  period  of  the  hotel  or  any  portion  thereof  by  any 
corporation  or  persons  other  than  the  Secretary  of  State  in  Council  of 
India  as  a  general  meeting  of  the  company  shall  from  time  to  time 
authorise  or  approve. 

4.  The  company  may  purchase  absolutely,  or  for  any  leasehold  interest, 
the  piece  of  vacant  land  situate  in  the  rear  of  the  said  hotel,  and  any 
lands  and  buildings  in  Tothill  Street,  Westminster,  abutting  on  such 
vacant  land,  and  may  alter  or  improve  in  such  manner  as  they  shall 
think  fit  any  of  the  said  land.or  buildings  which  may  have  been  or  shall 
be  so  purchased,  and  may  erect  on  any  such  land  any  stables,  lodging- 
houses,  chambers,  or  other  buildings  as  they  shall  think  fit,  and  may 
use,  or  make  arrangements  for  the  use  and  occupation  by  other  persons 
of  any  such  land  or  buildings  in  such  manner  and  for  such  purposes  as 
any  general  meeting  of  the  company  shall  approve  or  direct,  and  may 
from  time  to  time  employ  for  the  purposes  hereby  authorised  or  any  of 
them  such  portion  of  the  capital  of  the  company  as  any  general  meeting 
of  the  company  may  from  time  to  time  approve  or  direct. 

6.  The  company  may  from  time  to  time  let  or  absolutely  sell  and 
dispose  of  any  of  their  lands  or  buildings  which  a  general  meeting  of 
the  company  may  direct  or  authorise  to  be  so  let,  sold,  or  disposed  of. 

6.  [^Powers  of  directors  not  abridged.'] 

7.  [^Expenses  of  Act] 

See  Simpson  v.  Westminster  Palace  Hotel  O.,  8  H.  L.  c.  712. 


The  New  Zealand  and  Australian  Land  Company  Limited, 

Act,  1877,  40  &  41  Vict,  c.  96. 

Act  for  aTnalgamating  two  companies  formed  under  the  Act  of  1862,  by  the  J^<>rm  658. 

formation  of  a  new  company  under  the  same  Act.  Amalgamation 

Act 
This  is  an  admirable  example  of  an  amalgamation  Acfc.    The  most  noticeable 

features  are  (a)  that  the  amalgamation  is  to  take  effect  on  the  registration  of  a  new 

company  under  the  Act  of  1862,  so  that  the  amalgamated  company  remains  under 

that  Act ;  (Jb)  that  the  Act  is  to  operate  both  at  home  and  abroad  ;  (jo)  that  dis* 

sentient  shareholders  are  given  a  right  to  retire  and  claim  payment  of  the  value  of 

their  shares  ;  (d)  that  debenture  holders  are  empowered  to  claim  payment  in  cash  ; 

(c)  that  remedies  of  creditors  in  New  Zealand  are  carefully  preserved. 

The  Act  recites:  (1)  that  the  Canterbury  Company  was  incorporated 
28  April,  1865,  under  the  Act  of  18G2,  as  a  company  limited  by  shares, 
having  its  registered  ofiSce  at  Glasgow,  and  that  the  objects  of  that  com- 
pany were  the  purchase  of  lands  in  New  Zealand,  &c.:  (2)  that  the 
authorised  capital  of  the  company  is  500,000/.  in  5000  shares  of  100/. 
each,  all  of  which  shares  have  been  issued  and  are  fully  paid  up  :  (3)  that 

Q  <) 
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Form  658.  company  empowered  to  borrow  by  its  articles  :  (4)  certain  special  rcso- 
lutions  authorising  the  borrowing  of  money  and  the  issue  of  deben- 
tures :  (5)  that  the  company,  in  pursuance  of  the  articles  of  association 
and  the  special  resolutions  before  recited,  have  acquired  the  properties  of 
the  New  Zealand  and  Otago  Agricultural  and  Land  Investment  Associa- 
tion, Limited,  and  have  issued  debentures  purporting  to  secure  in  all 
the  sum  of  813,596/.  7^.  5^.  :  (0)  that  the  New  Zealand  Company  was 
incorporated  8  March,  18G2,  under  the  Companies  Act,  1862,  as  a  com- 
pany limited  by  shares,  having  its  registered  office  at  Glasgow,  and  the 
objects  of  that  company,  as  defined  in  the  memorandum  of  association, 
were  the  purchase  of  lands,  &c.  :  (7)  that  the  authorised  capital  of  the 
New  Zealand  Company  is  2,000,000/.  in  20,000  shares  of  100^.  each,  of 
which  18,946  issued  and  1,184,125/.  (being  62/.  per  share)  paid  up  :  (8) 
power  in  articles  to  borrow  :  (9)  special  resolution  to  issue  debentures : 
(10)  mortgages  for  390,000/,  to  certain  persons  who  by  a  deed  of  trust 
contemporaneous  with  those  indentures  of  mortgage  the  mortgagees  de- 
clared themselves  trustees  for  the  debenture  holders  by  whom  the  amounts 
intended  to  be  secured  were  actually  advanced  :  (11)  that  the  New  Zea- 
land Company  issued,  as  part  of  the  transactions  intended  to  be  carried 
out  by  the  last-mentioned  indentui-es  of  mortgage  and  declaration  of  trust 
mortgage  debentures  for  the  sum  of  388,400/. :  (12)  special  resolution, 
for  reduction  of  capital  of  New  Zealand  Company  not  yet  confirmed : 
(13)  further  resolution  as  to  borrowing  :  (14)  that  in  pursuance  of  the 
special  resolution  last  mentioned  the  New  Zealand  Company  have  issued 
further  debentures  representing  an  amount  of  120,350/.  or  thereabouts, 
and  the  total  amount  borrowed  as  aforesaid,  exclusive  of  the  said  sum  of 
388,400/.  (or  so  much  thereof  as  now  remains  unpaid),  does  not  exceed 
the  amount  of  the  unpaid  subscribed  capital  of  that  company  :  (15)  that 
the  two  companies  have  been  in  operation  for  many  years,  and  they  are 
respectively  possessed  of  large  estates,  funds,  and  property,  real  and  per- 
sonal, which  are  estimated  to  be  of  nearly  equal  value  in  proportion  to 
the  amount  of  paid-up  capital  in  the  respective  companies:  (16)  that 
the  operations  of  the  two  companies  are  to  a  lai^e  extent  carried  on  in 
the  same  districts  and  with  similar  objects,  and  their  interests  are  in  a 
great  measure  identical :  (17)  that  it  is  intended  that  a  company  to  be 
called  the  New  Zealand  and  Australian  Land  Company,  Limited,  shall  be 
formed  and  registered  under  the  Companies  Acts,  1862  and  1867,  with  a 
memorandum  of  association  in  the  form  set  forth  in  the  schedule  to 
this  Act,  with  relative  articles  of  association,  to  the  intent  that  the  two 
companies  may  be  amalgamated,  and  that  the  shareholders  in  the  two 
companies  may  become  shareholders  in  the  company  so  to  be  incor- 
porated :  (18)  that  shareholders  in  each  of  the  two  companies,  being 
registered  holders  of  more  than  three-fourths  in  value  of  the  shares  in 
the  two  companies  respectively,  have  in  wiiting  expressed  their  intention 
of  exchanging  the  shares  held  by  them  for  shares  or  stock  of  equivalent 
amounts  in  the  company  to  be  i-egisteied  as  aforesaid  :  (19)  that  it  is 
expedient  that  the  two  companies  be  authorised  to  amalgimiate  their 
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undertakings  without  the  necessity  of  liquidating  their  affairs  under  the  Form  858. 
Companies  Act,  1862,  but  with  such  reservation  of  the  rights  of  the "" 
creditors    of  the    New    Zealand   Company    as  against   the    uncalled 
capital  of  that  company  as  is  hereinafter  provided  for  :  and  (20)  that 
.the  objects  of  this  Act  cannot  be  effected  without  the  authority  of 
Parliament :  It  was  therefore  enacted — 

1.  Short  title. — Act  to  commence  and  take  effect  as  at  and  from  the 
day  of  the  registration  of  the  memorandum  of  association  of  the  com- 
pany which  is  intended  to  be  formed  by  the  amalgamation  of  the  two 
companies,  which  period  is  hereinafter  referred  to  as  "  the  time  of  amal- 
gamation.*' 

2.  Notwithstanding  the  definition  of  "  the  time  of  amalgamation  "  Accounts  of 
hereinbefore  contained,  the  profits  and  losses  of  the  two  companies,  as  date^m 
appearing  in  the  accounts  of  the  two  companies,  as  from  the  31  March,  Sist  March, 
1876,  shall  for  purposes  of  dividend  and  for  all  other  matters  of  account 

be  deemed  the  profits  and  losses  of  the  company. 

3.  [^Inferpretafmi  of  terms.'} 

4.  At  and  from  the  time  of  amalgamation  the  two  companies  shall,  Dissolution  of 
subject  to  the  provisions  of  this  Act,  be  and  the  same  are  hereby  dis-  J^\^^^  ^^^' 
solved,  and  this  Act  shall  be  reported  to  the  Registrar  of  Joint  Stock 
Companies  for  Scotland,  who  shall  make  a  minute  accordingly  in  his 

books  of  the  dissolution  of  the  two  companies,  in  the  same  manner  as 
if  this  act  were  an  order  of  the  court  made  in  pursuance  of  the  111th 
section  of  the  Companies  Act,  1862. 

6.  [^Memorandiitn  and  articles  of  association  of  the  two  companies  to  he 
void,  tvithout  prejudice  to  remedies  for  previ&us  breaches.'] 

6.  All  the  property  of  the  two  companies,  whether  in  New  Zealand  or 
elsewhere,  and  all  their  rights,  subject;  to  the  debentures,  &o.,  vested  in 
the  company.  The  production  of  a  copy  of  this  Act  purporting  to  be 
printed  by  the  Queen's  printers,  and  of  a  certificate  of  the  Registrar 
of  Joint  Stock  Companies  for  Scotland  of  the  registration  of  the 
memorandum  of  association  of  the  company  (which  certificate  he  is 
hereby  requircd  to  give),  shall  be  conclusive  evidence  of  the  vesting  of 
the  undertakings  and  property  of  the  two  companies  respectively  by  way 
of  amalgamation  in  the  company  under  this  section,  whether  the  same 
be  situated  in  Nqw  Zealand,  Victoria,  Queensland,  New  South  Wales,  or 
any  other  part  of  Her  Majesty's  dominions  ;  and  a  minute  of  the  pro- 
duction of  such  copy  of  this  Act  and  of  such  certificate,  or  of  a  notarial 
copy  thereof,  shall  be  a  suflScient  record  of  such  vesting  by  way  of  amal- 
gamation as  maybe  required  to  be  made  in  any  ofiice  for  the  registration 
of  deeds,  land  register,  or  transfer  records  in  New  Zealand,  Victoria, 
Queensland,  New  South  Wales,  or  any  other  part  of  Her  Majesty's  do- 
minions. 

7.  [^The  two  companies  to  subsist  for  certain  purposes^  e,g,y  to  execute 
any  deeds  requisite.']  8.  [Nothing  to  affect  jrrevious  rights  and  liabilities.] 
9.  [Debts  and  claims  of  the  two  companies  reserved,] 

10.  The  liability  of  the  company  created  by  the  two  last  preceding  ^yi?L*3  ^e 

Q  Q  2 
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Form  858.  sections  shall  not  be  affected  by  the  reservation  of  the  rights  of  the 
company  not     creditors  of  the  New  Zealand  Company,  as  against  the  uncalled  capital 
to  be  affected    of  that  Company  hereinafter  contained,  but  the  assets  of  the  company 
HabUity^of  the  ^^^^  ^  deemed  the  primary  fund  for  the  payment  of  all  liabilities. 
New  Zealand     claims  and  demands,  debts  and  moneys  due,  as  well  from  the  New  Zea- 
Company.         ^r^^^  Company  as  from  the  Canterbury  Company,  at  the  time  of  amalga- 
mation ;  and  the  reservation  of  the  rights  of  the  creditors  of  the  New- 
Zealand  Company,  as  against  the  uncalled  capital  of  that  company,  shall 
be  deemed  a  collateral  and  additional  security  for  the  payment  of  the 
liabilities,  claims  and  demands,  debts  and  moneys  due  from  the  New 
Zealand  Company  at  the  time  of  amalgamation. 

11.  [AH  deeds,  conveyances^  ^c,  to  be  valid  and  of  full  force.'] 

12.  ^Causes  and  riyhis  of  action  reserved,']  13.  [^Actions  not  t/)  abate.] 
14.  ^Submissions  and  awards  relating  to  the  two  companies  not  to  be 
affected.]  15.  \_Officers  of  the  two  companies  to  be  cMxountable  far 
books  J  ^-c]  16.  [^Officers,  ic,  of  the  two  companies  to  be  officers^  4'C;  of 
the  company,]  17.  {_Books,  ^r.,  to  be  evidence.]  18.  [^Certificates,  ^c,  to 
remain  in  force,]  19.  [Present  register  of  members  to  be  cmiiinued.] 
20.  [General  saving  of  rights  and  claims.] 

Company  may       21.  The  production  of  a  copy  of  this  Act  purporting  to  be  printed  by 

by  name  of       the  Quccn's  printers  shall  be  a  sufficient  authority  to  the  Begistrar  of 

New  Zealand,    Joint  Stock  Companies  for  Scotland  to  register  the  company  by  the 

Company.         name  of  the  "  New  Zealand  and  Australian  Land  Company  Limited," 

notwithstanding  the  provisions  of  the  20th  section  of  the  Companies 

Act,  1862. 

This  Act  to  be      22.  The  shares,  both  ordinary  and  preference,  issued  in  lieu  or  satis- 

tract  made  in    faction  of  sharcs  in  the  two  companies  respectively  shall  be  deemed  to 

writing  within  be  paid  up  in  accordance  with  the  provisions  in  that  behalf  contained  in 

the  Companies  ^^^  memorandum  of  association  of  the  company  set  forth  in  the  schedule 

Act,  1876.        hereto,  and  this  Act  shall  be  deemed  a  contract,  determining  that  such 

sharcs  shall  be  so  held  within  the  25th  section  of  the  Companies  Act, 

18G7,  and  a  copy  of  this  Act  purporting  to  be  printed  by  the  Queen ^s 

printers  shall  accordingly  be  filed  with  the  B^strar  of  Joint  Stock 

Companies  for  Scotland,  at  or  before  the  issue  of  such  shares,  and  such 

Registrar  is  hereby  required,  upon  request  and  payment  of  the  usual 

fees,  to  file  the  same  accordingly. 

23.  [Shareholders  in  the  two  companies  to  become  shareholders  in  the 
company.]    24.  [Shares  of  company  to  be  subject  to  the  same  trmte,  ^r. 
as  shares  of  the  two  companies.] 
Separate  25.  Notwithstanding  the  amalgamation,  separate  registers  may  be 

be^epro?the  ^^pt  of  the  several  shares,  mortgage  debentures,  debentures,  and  bonds 
shares,  &c.  of   of  the  two  companies  respectively, 
panies.       "        20.  [Company  to  issue  new  certificates,  and  muy  require  old  certificaies 

to  be  exchanged.] 
Conversion  of       27.  Nothing  in  this  Act  contained  shall  prevent  or  restrain  the  com- 
li^  ^  ^       pany,  if  they  think  fit,  from  converting  under  the  provisions  of  the 
Companies  Act,  1862,  their  capital  into  stock. 
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28.  If  any  person  or  corporation  holding  shares  in  either  of  the  two  Form  658. 
companies  at  the  time  of  amalgamation  shall,  within  twelve  calendar  mghtof  dis- 
months  of  the  time  of  amalgamation,  leave  at  the  registered  office  of  the  Bentient  sfaaxe- 
company,  a  notice  in  writing  expressing  his  unwillingness  to  become  a  e^he^of'the 
shareholder  in  the  company,  such  dissentient  shareholder  may  at  any  two  com- 
time  within  such  twelve  calendar  months  require  the  company  to  pur-  ^^^^ 
chase  the  interest  held  by  him  at  a  price  to  be  determined  in  manner 
hereinafter  mentioned,  and  the  company  shall,  within  60  days  of  re- 
ceiving such  requisition,  comply  with  such  request,  and  the  share  and 

interest  so  purchased  shall  be  dealt  with  in  such  manner  as  the  directors 
may  determine. 

29.  The  price  to  be  paid  for  the  purchase  of  the  interest  of  any  such  Mode  of 
dissentient  shareholder  as  aforesaid  may  be  determined  by  agreement,  ^etermimng 
but  if  the  parties  differ  with  respect  to  the  same  such  difference  shall  be 

settled  by  arbitration,  according  to  the  provisions  of  the  Companies 
Clauses  Consolidation  (Scotland)  Act,  1845,  with  respect  to  the  settle- 
ment of  disputes  by  arbitration. 

80.  The  debts  and  liabilities  of  the  two  companies  respectively  which  ProTiding  for 
arc  secured  on  mortgage  debentures,  debentures,  or  bonds,  and  are  sub-  S^^^J^a*"^ 
sisting  at  the  time  of  amalgamation,  shall  be  a  charge  on  the  assets  and  dussolyed 
undertaking  of  the  company,  if  and  so  far  as  the  same  constituted  a  ^o^P*^®** 
charge  on  the  assets  or  undertaking  of  the  company  by  which  the  same 
were  originally  incurred,  but  not  further  or  otherwise,  and  such  mort- 
gage debentures,  debentures,  or  bonds  shall  be  as  valid  and  effectual  in 
relation  to  the  company  as  if  they  had  been  granted  by  the  company 
instead  of  by  the  two  companies  respectively,  and  shall  retain  a  like 
priority  of  charge  (in  all  cases  where  they  operate  as  a  charge)  on  the 
undertakings  of  the  two  companies  respectively,  with  all  the  rights, 
privileges,  and  remedies  belonging  to  or  incident  to  such  mortgage 
debentures,  debentures,  or  bonds  respectively,  and  for  the  purposes  of  such 
priority,  rights,  privileges,  and  remedies,  the  undertaking  of  each  of  the 
two  companies  respectively,  so  long  as  any  of  their  mortgage  debentures, 
debentures,  or  bonds  subsist,  shall  be  deemed  a  separate  undertaking. 

31.  Any  sum  to  be  borrowed  by  the  company  shall  be  postponed  to  Power  to 
the  mortgage  debentures  and  debentures  of  the  two  companies  respec-  ^"^^« 
tively  subsisting  at  the  time  of  amalgamation. 

32.  In  case  any  holder  of  a  debenture  or  mortgage  debenture  of  either  Kight  of 
of  the  two  companies  shall,  within  twelve  calendar  months  of  the  time  hoWenToi 
of  amalgamation,  leave  at  the  registered  office  of  the  company  a  notice  two  com- 
in  writing  expressing  his  desire  to  be  paid  the  principal  and  interest  due  S^nn*^ 
to  him  upon  such  debenture,  and  shall  deliver  up  such  debenture  to  the 
company,  accompanied  by  such  evidence  of  his  ownership  thereof  as  the 
directors  shall  reasonably  require,  the  company  shall,  within  sixty  days 

after  the  date  on  which  such  notice  shall  be  delivered,  and  upon  the 
debenture  being  cancelled,  pay  to  the  holder  of  such  debenture  or  mort- 
gage debenture  the  principal  and  interest  due  on  such  debenture  or 
mortgage  debenture  up  to  the  time  of  payment. 
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Form  658. 

Bern e (lies  of 
creditors  of 
New  Zealand 
Conii)any 
agaiiiHt  un- 
called ca])ital 
of  that  com- 
pany. 


Inspection  of 
register  of 
nicmlHirs  of 
New  Zealand 
Company. 


This  Act  not 
to  prevent 
alteration  of 
memorandum 
and  articles  of 
association. 


This  Act  to 
extend  to  the 
colonies  and 
to  be  judicially 
taken  notice 
of. 


33.  In  the  event  of  the  company  being  wound  up  while  any  liability, 
claim,  demand,  debt,  or  money  which  shall  be  due  from  the  New  Zea- 
hind  Company  at  the  time  of  amalgamation  shall  remain  nufiatisfied, 
then,  notwithstanding  the  dissolution  of  the  New  Zealand  Company  and 
its  amalgamation  with  the  Cantcrbui}'  Company  under  the  provisions  of 
this  Act,  eveiy  person  who  at  the  time  of  amalgamation  shall  be  a 
present  or  past  member  of  the  New  Zealand  Company  shall  be  Uable  to 
contribute  towards  payment  of  the  debts  and  liabilities  of  the  New  Zea- 
land Company  remaining  unsatisfied  at  the  time  of  the  winding  up  of 
the  company,  in  the  same  manner  and  with  the  same  qualifications  as  if 
the  New  Zealand  Company  haJ  been  wound  up  under  the  Companies 
Act,  1862,  by  virtue  of  an  order  made  on  a  petition  presented  at  the 
time  of  amalgamation. 

34.  The  register  of  members  of  the  New  Zealand  Company,  showing 
the  names  of  the  pereons  entered  on  such  register  at  the  time  of  amal- 
gamation, shall  be  preserved  by  the  company  safe,  unaltered,  and  mide- 
faccd,  and  shall  be  open  to  inspection  in  manner  provided  by  the  32nd 
section  of  the  Companies  Act,  18C2,  and  the  penalties  for  refnsing 
inspection  or  copies  thereof  prescribed  by  that  section  shall  if  and  when 
incurred  be  paid  by  the  company. 

35.  Nothing  in  this  Act  contained  shall  be  deemed  to  prevent  the 
company  from  modifying  its  memorandum  of  association,  in  confonnitr 
with  the  provisions  of  the  Companies  Acts,  18G2  and  18G7,  or  any  sta- 
tutory modification  thereof,  or  to  interfere  with  the  operation  of  the 
provisions  in  the  table  marked  (A.)  in  the  First  Schedule  to  the  Com- 
panies Act,  1862,  if  no  articles  of  asociation  are  registered  by  the  com- 
pany in  conformity  with  the  provisions  of  section  14  of  the  Companies 
Act,  1862,  or  to  prevent  the  company  registering  articles  of  association, 
in  conformity  with  that  section,  or  to  prevent  the  company  from  altering 
all  or  any  of  the  regulations  of  the  company  contained  in  the  articles  of 
association,  or  in  the  said  table  marked  (A.)  in  the  First  Schedule  to  the 
Companies  Act,  1862,  in  conformity  with  section  50  of  that  Act  or  any 
statutory  modification  thereof. 

36.  [Expenses  of  Act.'] 

37.  This  Act  shall  be  deemed  and  taken  to  be  a  PubUc  Act,  and  shaU 
be  judicially  taken  notice  of  as  such  by  all  judges,  justices,  and  others 
in  the  United  Kingdom  and  in  the  said  colonies,  and  their  dependencies, 
without  being  specially  pleaded. 

The  schedule  contains  the  memorandum  of  association  of  the  new 
company. 
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The  Barnet  District  Gas  and  Watee  Act,  1872,  85  &  36  Vict. 

c.  189. 

Ad  for  amalffamafing  three  companies  by  dissolving  and  re-incor-         Form  859. 

poratmjf  them.  Another 

Amaiganiation 
This  was  an  Act  for  the  amalgamation  of  three  companies.    Of  these,  one  was  ^ct. 

incorporated  by  Act,  and  the  others  were  limited  companies.    The  following  is  an 

epitome  of  the  Act : 

1.  Short  title.  2.  lucoi'poration  of  General  Acts.  8.  Interpretation  Epiu.me  of 
Clause.  4.  Limits  as  to  gas.  5.  Limits  as  to  water.  C.  Schedules  ^^' 
to  be  deemed  part  of  Act.  7  &  8.  Dissolution  of  the  three  companies 
and  incorporation  of  members  as  new  company.  9.  Part  V.  of  the 
Railway  Clauses  Act,  18C3  [relating  to  amalgamation']  to  operate  as  if  the 
three  companies  were  railway  companies,  and  as  if  the  respective 
memorandums  and  articles  of  the  two  limited  companies  were  special 
Acts.  10.  As  to  monies  due  to  or  from  the  three  companies  on 
revenue  account.  11.  Expenses  of  amalgamation.  12.  Indemnity 
to  trustees.  18.  Arrangements  as  to  share  capital  of  the  three  com- 
panies specified  in  schedules  to  have  effect.  14.  Continuance  of  trusts 
of  stock,  &c.  15.  New  certificates.  16  to  89.  Subdivision  of  shares, 
borrowing,  directors,  &c.  40.  Power  to  purchase  certain  lands  by  agree- 
ment. 41.  As  to  construction  of  gas  works.  42  to  70.  Miscellaneous 
provisions  as  to  supply  of  gas  and  water,  rents,  &c.  71.  Costs  of  Act. 
Schedules. 


The  Scottish  Union  and  National  Insurance  Company's  Act, 

1878.  41  Vict.  c.  58. 

Act  for  amalgamating  two  insurance  comjpanies.  Form  860. 

This  was  an  Act  for  the  amalgamation  of  the  Scottish  Union  Insurance  Company  AmalMjnation 
and  the  Scottish  National  Insurance  Ck)mpanj.     It  recited  (inter  alia)  that  an  ^^^^ 
agreement  for  amalgamation  bad  been  made,  and  that  it  was  expedient  that  it 
should  be  carried  into  effect  in  the  manner  and  to  the  extent  thereinafter  provided. 

It  was  therefore  enacted— 

1.  Short  title.    2.  Interpretation. 

8  &  4.  The  old  companies  dissolved  and  their  members  incorporated 
as  a  new  company. 

5  to  8.  Property,  rights  and  liabUities  of  old  companies  transferred 
to  new  company. 

9  to  11.  Pending  actions,  and  rights  of  action,  and  references  and 
awards  saved. 

12  &  18.  OfiScers  accountable  for  books  and  effects  :  officers  and  ser- 
vants continued. 


600  PRIVATE  ACTS. 

Form  660.      14.  Books  to  be  evidence. 

15  &  16.  Business  of  the  new  company. 

17  &  18.  Separate  accounts  of  existing  business  of  old  companies. 

19.  Separate  accounts  of  new  business. 

20  &  21.  Accounts  and  quinquennial  investigations. 
22  to  25.  Capital  divided  into  A.  &  B.  shares  and  to  be  distributed 
among  members  of  old  companies.    Power  to  exchange  shares. 

20.  Trusts  of  shares  to  subsist.    27.  New  certificates.     28,  Transfer 
before  certificates.    29  to  87.  Miscellaneous  pi-ovisions. 


Tub  Tasmania^  Main  Line  Railway  Act,  1877,  40  &  41  Vict. 

c.  92. 

Form  661    -^^^  axithorising  a  company  formed  under  the  Act  of  1S02  to  create  deben- 
iifres  ranking  iti  priority  to  existing  debentures. 

Power  to 

crcftt'*  del}Cii* 

^yj^'  This  18  an  interesting  example  of  the  mode  in  which  Parliament  occafflonallT 

enables  a  company,  with  the  consent  of  a  hirge  majority  of  the  parties  interested, 

to  create  a  charge  taking  priority  over  incumbrances  already  existing. 

The  Act  recites  :  (1)  the  foiination  of  the  company  in  1870  under  the 
Companies  Acts,  18G2  and  18G7  :  (2)  that  by  a  contract  dated  15 
August,  1871,  between  the  Governor  of  the  said  Colony  of  Tasmania  of 
the  one  part  and  the  company  of  the  other,  the  company  agreed  to  con- 
struct, work,  and  maintain  a  railway  between  Hobart  Town  and  Laun- 
ceston,  and  by  the  said  contract  the  said  governor  guaranteed  to  the 
company  interest  at  the  rate  of  5  p.  c.  p.  a.  upon  the  money  actually 
expended  in  and  for  the  purposes  of  the  construction  of  the  said  rail- 
way, up  to  and  not  exceeding  650,000/.  during  the  period  of  construc- 
tion therein  mentioned,  and  for  a  period  of  thirty  years  from  the  open- 
ing of  the  entire  line  for  traffic,  subject  as  therein  mentioned :  (3) 
that  by  the  memorandum  and  articles  the  capital  of  the  company  was 
fixed  at  1,000,000Z.  in  100,000  shares  of  10/.  each,  and  the  directora  of 
the  Company  were  authorised  to  raise  and  borrow  with  the  approval  of 
general  meeting  :  (4)  that  the  directors  had  issued  perpetual  debenture 
bonds  payable  to  bearer  to  the  amount  of  650,000/.,  bearing  interest  at 
5  p.  c.  p.  a.,  the  payment  of  which  interest  was  made  a  first  charge  on 
the  whole  earnings  and  revenue  to  arise  from  the  railway,  including  the 
interest  guaranteed  to  the  company  by  the  Governor  of  Tasmania  as 
aforesaid  ;  and  that  subsequently  the  directors  issued  debenture  stock 
to  the  amount  of  50,000/.,  bearing  interest  at  the  rate  of  6  p.  c.  p.  a., 
but  without  pre  judioe  tothe  debenture  bonds  above  referred  to :  (5)  that 
the  company  have  constructed  the  railway  and  the  same  is  now  being 
worked,  but  the  Government  of  Tasmania  have  refused  to  pay  the  inte- 
rest provided  for  by  the  recited  contract,  on  the  ground  that  the  railway 
has  not  been  constructed  and  is  not  being  worked  in  accordance  there- 
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with,  and  that  the  company  have  therefore  been  unable  to  pay  interest  Form  661. 
on  the  debenture  bonds  :  (6)  that  it  is  expedient  in  order  to  enable  the 
company  to  do  certain  further  works  on  the  railway,  and  to  discharge 
certain  liabilities,  that  they  should  be  empowered  to  raise  farther  money, 
to  an  amount  not  exceeding  100,000/.,  but  the  same  can  only  be  raised 
on  the  security  of  a  portion  of  the  interest  guaranteed  by  the  said  Go- 
vernment, and  now  payable  to  the  holders  of   the  debenture  bonds 
created  as  aforesaid :  (7)  that  it  is  expedient  that  with  the  consent  of 
the  holders  of  the  last-mentioned  bonds,  to  be  signified  as  hereinafter 
prescribed,  the  company  should  be  empowered  to  attach  to  a  further 
amount  of  debenture  bonds  or  stock,  not  exceeding  100,000/.,  a  preferen- 
tial interest  as  hereinafter  provided,  and  that  the  interest  now  payable  on 
the  existing  debenture  bonds  should  be  reduced  to  the  extent  herein- 
after mentioned  :  (8)  that  it  is  expedient  that  with  the  consent  of  n 
sufficient  majority  of  the  holders  of  the  said  existing  debenture  bonds 
and  debenture  stock  the  payment  of  the  interest  now  overdue  thereon, 
and  of  that  which  shall  become  due  during  a  certain  period,  should  be 
delayed,  and  the  coming  due  of  the  principal  which  has  been  caused  by 
the  non-payment  of  the  interest  should  be  waived :  (9)  that  the  greater 
portion  of  the  capital  expended  in  the  construction  of  the  railway  has 
been  raised  by  means  of  the  debenture  bonds  and  the  debenture  stock, 
and  it  is  expedient  that  the  holders  of  debenture  bonds  and  debenture 
stock  of  the  company  should,  as  hereinafter  mentioned,  be  empowered 
to  vote  at  all  meetings  of  the  shareholders  of  the  company,  and  should 
be  eligible  as  directors  of  the  company  :  and  (10)  that  the  purposes 
aforesaid  cannot  be  effected  without  the  authority  of  Parliament :  It 
was  therefore  enacted  as  follows  : 

1.  Shoiii  title  of  Act. 

2.  Any  agreement  to  carry  into  effect  the  purposes  of  this  Act  must  Power  to 
be  in  writing  and  must —  u®^"*"!® 

°  bond  and 

First,  bo  approved  by  the  votes  of  thi-ee-fourths  in  amount  of  such  stock  boldere 
of  the  holders  of  the  company's  perpetual  debenture  bonds  for  Ifl^J™**"^ 
650,000/.  and  6  p.  c.  debenture  stock  for  50,000/.  (voting  to-  agreement, 
gether)  as  shall  be  present  in  peraon  or  by  proxy  at  a  general 
meeting  of  such  holders,  to  be  convened  by  the  Board  of  the  Com- 
pany by  one  week's  previous  notice  by  advertisement  in  the 
Times,  Daily  Netvs  and  Standard  newspapers,  or  at  any  adjourn- 
ment thereof : 

Second,  be  duly  signed  by  or  on  behalf  of  the  company,  and  by  the 
holders  of  not  less  than  three-fourths  in  amount  of  the  said 
perpetual  debenture  bonds  for  650,000/.,  and  by  the  holders  of 
not  less  than  three-fom*ths  in  amount  of  the  said  6  p.  c.  deben- 
ture stock  for  50,000/.,  or  by  the  duly  authorised  agents  of  such 
holders  respectively. 

8.  An  agreement  approved  and  executed,  as  in  the  preceding  section  ProyiaionB 
mentioned,  may  provide  for  all  or  any  of  the  things  hereinafter  in  this  ^^  ^^^ 
section  mentioned,  with,  under,  and  subject  to  such  terms,  provisions, 
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conditions,  and  limitations  as  may  be  contained  in  the  said  agrceznent, 
and  such  determination,  subject  as  aforesaid,  shall  be  binding  upon  and 
enure  to  the  benefit  of  the  company,  and  all  persons  now  or  hereafter 
holders  of  or  interested  in  the  said  perpetual  debenture  bonds  and  6  p.  c. 
debenture  stock,  whether  they  shall  have  executed  the  said  agreement 
or  not ;  that  is  to  say, 

(a.)  That  from  and  after  any  day  to  be  named  in  the  said  agreement, 
the  interest  payable  on  the  said  650,000/.  perpetual  debenture 
bonds  shall  be  reduced  from  such  date  and  for  such  period,  on 
such  conditions  and  to  such  rates,  as  may  be  prescribed  in  Bach 
agreement,  such  reduction  of  interest  not  being  more  than  IL 
per  100/.  per  annum  : 
(b.)  That  the  company  may  from  time  to  time  issue,  on  such  terms  as 
they  shall  think  fit,  such  further  amount  or  amounts  of  deben- 
ture bonds  or  debenture  stock,  perpetual  or  not,  as  the  directors 
of  the  company  shall   think  fit,  not  exceeding  in  the  whole 
100,000/.,  and  may  attach  thereto  such  a  rate  of  interest,  subject 
as  hereinafter  mentioned,  as  they  shall  think  fit,  and  that  the 
principal  and  interest  of  the  said  bonds  shall,  if  and  so  far  as  so 
determined  by  the  said  agreement,  be  secured  by  a  first  mortgage 
or  charge  upon  the  company's  railway,  rolling  stock,  plant, 
machinery,  and  other  accessories  thereof,  upon  such  tenns  and 
conditions  as  the  company  may  agree  upon  with  the  persons 
advancing  the  money  ;  and  if  so  determined  and  agreed,  the 
said  mortgage  or  charge  may  include  the  whole  or  any  part  of 
the  earnings  and  revenue  to  arise  from  the  railway,  including  the 
interest  guaranteed  by  the  said  Government  as  aforesaid  ;  pro- 
vided that  the  aggregate  amount  of  the  interest  so  attached  shall 
not  exceed  a  sum  equal  to  the  aggregate  amount  of  the  reduction 
in  the  interest  payable  to  the  holders  of  the  perpetual  debentnie 
bonds  for  650,000/.  so  determined  as  aforesaid,  and  any  such 
mortgage  and  charge  shall  take  effect  according  to  the  tenonr 
thereof,  in  priority  to  the  rights  of  all  the  holders  of  or  persons 
interested  in  the  said  perpetual  debenture  bonds  and  6  p.  c.  de- 
benture stock  : 
(c;  That  there  shall  be  cut  off  and  deposited  in  the  hands  of  trustees 
the  coupons  now  due  and  unpaid  on  the  said  perpetual  debenture 
bonds,  and  those  to  become  due  during  such  period  as  shall  be 
prescribed  by  the  said  agreement,  not  being  longer  than  to  the 
end  of  1878,  and  that  the  same,  and  the  interest  now  due  and  to 
become  due  for  the  corresponding  period  on  the  said  6  p.  c.  de- 
benture stock,  shall  not  be  payable  for  such  period  as  may  be  so 
determined,  not  later  than  the  last-mentioned  date,  and  that  the 
falling  due  of  the  principal  of  the  said  perpetual  debentures  and 
6  p.  c.  debenture  stock  occasioned  by  the  nonpayment  of  the 
coupons  and  interest  ahready  due  shall  be  suspended  for  such 
time  as  may  be  so  determined : 
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(d.)  That  the  scheme  of  distribution  of  the  proceeds  of  sale  of  the  Form  661. 
railway  or  other  property  of  the  company  contained  in  the  first  ^^^^|7of 
schedule  to  this  Act  shall  take  effect.  distribution. 

4.  The  capital  to  which  any  special  interest  shall  be  assigned  under  Application  of 
the  last  preceding  section  shall  be  expended  only  upon  completing  the  »?««**  capital, 
railway  (if  and  so  far  as  the  same  has  not  been  so  completed)  in  accor- 
dance with,  and  in  or  towards  satisfaction  of,  the  contract  between  the 
Tasmanian  Government  and  the  company,  and  in  such  other  expendi- 
ture upon  the  railway  and  its  equipment,  and  in  discharging  the  liabili- 
ties of  the  company,  as  the  board  of  the  company  shall  think  desirable. 

5.  If  and  so  soon  as  an  agreement  shall  be  approved  and  executed,  as  Right  of 
mentioned  in  section  2,  the  provisions  in  the  second  schedule  hereto  for  debenture 

holders  to  vote 

giving  votes  to  the  debenture  holders,  and  making  them  eligible  as  and  to  l^e 
directors,  shall  become  and  be  part  of  the  regulations  of  the  company,  elected  as 
and  a  copy  of  them  shall  thereupon  be  filed  by  the  board  of  the  company 
with  the  Registrar  of  Jqint  Stock  Companies,  and  such  filing  shall  be 
conclusive  evidence  that  the  said  agreement  has  come  into  force. 

6.  Nothing  contained  in  this  Act  shall  prejudice,  limit,  or  interfere  Saying  rights 
with  any  of  the  rights,  powers,  privileges,  or  interests  of  the  Govern-  ®|  ^o^eniment 
ment  of  Tasmania  under  the  contract  in  this  Act  recited,  or  otherwise 
however. 

7.  As  to  costs  of  the  Act. 

The  first  schedule  contains  provisions  for  distributing  the  proceeds  of 
sale ;  and  the  second  schedule  contains  a  series  of  clauses  purporting 
to  alter  the  articles  of  the  company  so  as  to  give  the  debenture  holders 
votes,  &o. 

The  ScARBonouGH  Aquarium  xsb  Improvement  Act,  1876, 

88  &  89  Vict  c.  149. 

Act  con/erring  special  powers  on  an  aquarium  company  formed  under  the    Form  662. 

Act  of  1862.  - 

Compnlsory 

An  aquarium  company  generally  lequires  a  private  Act.    This  Act  should  be  P®^*"" 
compart  with  that  given  at  p.  580,  svjtra.  Bye-laws. 

The  Act  recites  :  (1)  the  formation  of  the  company  in  1874  under  the 
Acts  of  1862  and  1874  :  and  (2)  that  the  company  have  acquired  cer- 
tain lands,  including  the  sites  of  the  public  roads  herein-after  mentioned, 
for  the  construction  thereon  of  the  aquarium  and  of  the  new  roads 
herein-after  described,  and  have  entered  into  agreement  with  the  mayor, 
aldermen,'  and  burgesses  of  the  borough  of  Scarborough,  being  the 
urban  sanitary  authority  of  the  borough  having  the  management  and 
control  of  the  streets  and  roads  therein  (in  this  Act  referred  to  as  "  the 
corporation  "),  with  respect  to  the  site  of  the  proposed  aquarium,  and 
with  respect  to  the  said  aquarium  and  the  works  connected  therewith  ; 
and  in  order  to  enable  the  company  to  construct  the  necessary  works 
in  accordance  with  the  said  agreement  it  is  expedient  that  the  company 
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Form  662.  should  be  authorised  to  construct  certain  new  roads  in  lieu  of  and  in 
substitution  for  the  present  roads,  leading  from  Falconer's  Road  and 
llanisdale  road  to  the  sea  shore  and  sands  (in  this  Act  referred  t^  as 
"the  present  roads");  and  to  make  the  improvements  delineated  on 
certain  plans  herein-after  referred  to,  and  to  stop  up  the  said  present 
roads  for  the  purposes  aforesaid,  and  to  appropriate  and  use  the   site 
thereof  for   all   or   any  of   the  purposes  of  the  company :    (3)    that 
during  the  summer  season  large  numbers  of  excursionists  visit  Scar- 
borough from  the  manufacturing  districts  and  other   places,  and  the 
aquarium  may  at  times  be  greatly  crowded,  and  from  the  nature  of  the 
property,  and  its  liability  to  damage  by  mischievous  or    ill-disposed 
jxjrsons,  it  is  expedient  that   special   provision   should  be   made  and 
byelaws  provided  for  the  protection  of  the  aquarium  and  property  of 
the  company,  and  for  regulating  the  use  thereof  by  the  public,  and  the 
preservation  of  order  within  the  same  :  (4)  that  plans  and  sections  de- 
posited :   (5)   that  some  of   the   objects  aforesaid  cannot  be  effected 
without  the  authority  of  Parliament :  It  was  therefore  enacted  : — 

1.  \_Short  title,']  2.  [Provisions  of  certain  general  Acts  incorporated.'] 
3.  [^Interpretation  of  terms  J]  4.  [Power  to  make  aquarium  and  to  conr 
struct  worksy  roads,  ^-c] 

5.  The  roads  and  walls  authorised  by  this  Act  shall  be  completed  on 
or  before  1  May,  1876,  or  within  such  extended  time  (if  any)  as  the 
corporation  may  under  seal  agree  on. 

C.  [The  roads  to  be  public  highways,'] 

7.  [Lateral  deviation,] 
For  protection       g.  The  aquarium  and  other  the  works  and  property  of  the  company 
quanum.    ^^^^^  ^^  deemed  public  within  the  meaning  and  for  the  purposes  of  the 
Acts  from  time  to  time  in  force  with  respect  to  malicious  injuries  to 
public  property. 
i^8  to  bye-  c)    YoY  the  Convenient  and  orderly  inspection  and  use  of  the  aquarium 

and  other  works  of  the  company,  the  protection  of  the  works  and  pro- 
perty of  the  company,  and  for  preventing  the  smoking  of  tobacco  in  or 
upon  the  premises  of  the  company,  the  byelaws  contained  in  the 
schedule  to  this  Act,  or  such  other  byelaws  for  those  purposes  as 
may  from  time  to  time  be  approved  and  confirmed  by  one  of  Her  Ma- 
jesty's Principal  Secretaries  of  State,  shall  have  efTect,  and  the  provisions 
of  "  The  Harbours,  Docks,  and  Piers  Clauses  Act,  1^47,"  with  respect 
to  the  byelaws  to  be  made  by  the  undertakers,  and  with  respect  to  the 
recovery  of  penalties  for  breach  of  such  byelaws,  shall,  so  far  as  the 
same  are  applicable,  apply  to  the  byelaws  contained  in  the  sche- 
dule to  this  Act,  or  such  other  byelaws  as  aforesaid,  and  in  oonstming 
such  provisions,  the  expressions  "  the  undertakers "  and  **  the  harbour, 
dock,  and  pier  "  therein  contained  shall  be  held  to  mean  respectively  the 
company  and  the  aquarium  and  other  works  of  the  company. 

10.  [Period  for  completion  of  aquarium,]  11.  [Act  not  to  autfwrise  a 
nuisance,]  12.  [Saving  rights  of  the  crown  in  the  foreshore,'}  13.  [Ex- 
penses of  Act,] 
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The  schedule  contained  a  series  of  byelaws  as  to  admission,  dogs,  Form  662. 
smoking,  intoxication,  damage,  &c. 


The  London  Tramways  Company,  Limited  (Puechase)  Act,  1873,  Perm  663. 

86  &  37  Vict.  C.  204.  Transfer  of 

andertaking. 

Ad  authorising  two  tramway  companies  incorporated  by  special  Act  to  sell 
their  undertakings  to  a  company  formed  under  the  Act  of  1862. 

Acts  proTiding;  for  the  sale  or  transfer  of  the  undertaking  of  a  company  incor- 
porated by  special  Act  to  a  company  formed  under  the  Act  of  1862,  are  by  no 
means  uncommon. 

The  Act  recites  inter  alia  (1)  that  by  the  Metropolitan  Strcet  Tram-  3-2  &  33  Vict, 
ways  Act,  1869,  the  Metropolitan  Street  Tramways  Company  (in  this  ^'  *^*^* 
Act  called  The  Metropolitan  Company)  were  incorporated  and  were 
authorised  to  lay  down  and  maintain  street  tramways  in  certain  sbrects 
in  the  metropolis,  south  of  the  river  Thames  :  (2)  that  by  The  Pimlico, 
Peckham,  and  Greenwich  Street  Tramways  Act,  1869,  the  Pimlico, 
Peckham,  and  Greenwich  Street  Tramways  Company  (in  this  Act  called 
The  Pimlico  Company)  were  incorporated,  and  were  authorised  to  lay 
down  and  maintain  certain  street  tramways  in  the  metropolis  :  (3)  that 
the  London  Tramways  Company,  Limited  (in  this  Act  called  the 
Limited  Company)  were  duly  registered  on  the  14th  of  December, 
1870,  and  by  the  memorandum  of  association  of  that  company  the 
objects  for  which  the  Limited  Company  was  established  were  declared 
to  be,  amongst  others,  (a)  to  purchase  the  undertakings  of  the 
Metropolitan  Company,  and  of  the  Pimlico  Company  respectively 
under  the  powers  in  the  Acts  of  Parliament  relating  to  those  com- 
panies, and  in  the  meantime  to  acquire  and  hold  shares  in  those 
companies  respectively  ;  (h)  to  equip  the  lines  and  to  work  the  tramways 
of  those  companies  ;  and  {c)  to  acquire  and  make  and  equip  and  work 
any  extensions  of  such  tramways  which  had  been  or  which  might  there- 
after be  authorised  by  Parliament  or  by  the  Board  of  Tiude  :  and  (4) 
that  it  is  expedient  that  the  Metropolitan  Company  and  the  Pimlico 
Company  be  respectively  authorised  to  sell  and  transfer  the  whole  of  their 
respective  undertakings,  but  that  object  cannot  be  attained  without  the 
authority  of  Parliament :  It  was  therefore  enacted  : — 

1.  IShort  fiYfe.] 

2.  At  any  time  after  the  passing  of  this  Act  the  Metropolitan  Com-  Metropolitan 
pany  and  the  Pimlico  Company  respectively,  or  either  of  those  com-  «^d  Pimlico 
panics,  may  sell  to  the  Limited  Company  their  respective  undertakings  may  ^u  u^eir 
(including  as  regards  each  company  any  tramways  which  by  any  Act  respective 
passed  or  to  be  passed  during  the  present  session,  or  by  any  Provisional  to^thTllimHetl 
order  confirmed  or  to  be  confirmed  during  the  present  session  by  Act  of  Company. 
Parliament,  the  respective  company  have  been  or  may  be  authorised  to 
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construct)  upon  and  subject  to  such  terms  and  conditions  whatsoerer  as 
the  contracting  companies  think  fit. 

3.  The  consideration  for  any  such  sale  and  transfer  may,  as  the  con- 
tracting companies  agree,  be  by  way  of  yearly  or  other  payment,  whether 
fixed,  fluctuating,  terminable,  contingent,  or  otherwise,  or  by  way  of 
immediate  or  iiiture  payment  of  any  fixed,  contingent,  or  other  sum  of 
money,  or  by  way  of  allotment  to  the  selling  company  or  their  nominees 
of  any  preferential  or  ordinary  shares  or  stock  of  the  Limited  Company 
which  the  Limited  Company  have  then  created,  or  may  thereafter  law- 
fully create,  or  by  way  of   immediate,  future,  fixed,  or  contingent 
adoption  or  satisfaction  by  the  Limited  Company  of  all  or  any  part  of 
tlie  debenture  or  other  debt  of  the  selling  company,  or  by  more  than  one 
of  those  ways,  or  by  making  and  securing  any  other  benefit  to  the 
selling  company,  or  to  all  or  any  of  the  shareholders  thereof  respectively, 
and  either  with  or  without  any  consideration  or  compensation  in  any 
one  or  more  of  those  ways. 

4.  Provided  that  any  consideration  *  or  compensation  so  made  or 
secured  by  the  Limited  Company  to  the  selling  company,  or  their  share- 
holders or  nominees,  shall  not  prejudice  or  affect  any  preference  or 
priority  in  the  payment  of  interest  or  dividend  on  any  stock  or  shares 
from  time  to  time  lawfully  granted  by  the  Limited  Company,  and  which 
is  from  time  to  time  lawfully  subsisting. 

5.  No  such  sale  made  under  the  authority  of  this  Act  shall  in 
any  manner  alter,  increase,  or  diminish  any  of  the  tolls,  fares,  rates,  or 
charges  which  the  selling  company  are  from  time  to  time  authorised  to 
demand  and  take  from  any  other  company  or  person,  but  all  other 
persons  and  companies  shall,  notwithstanding  any  such  agreement,  be 
entitled  to  the  user  and  benefit  of  the  tramways  of  the  selling  company 
on  the  same  terms  and  conditions,  and  on  payment  of  the  same  tolls, 
f  ai^,  rates,  and  charges,  as  if  the  sale  were  not  made. 

6.  No  such  sale  shall  take  effect  unless  or  until  the  terms  and  con- 
ditions of  the  sale  shall  have  been  submitted,  and  shall  have  been 
approved  by  at  least  three-fifths  of  the  votes  of  the  shareholders  of  the 
selling  company  present  in  person  or  by  proxy  at  a  general  meeting  of 
the  selling  company  specially  convened  for  the  purpose. 

7.  In  accordance  with  the  terms  agreed  on  under  this  Act  between 
the  Limited  Company  and  the  selling  company  for  the  sale,  and  upon 
the  execution  of  a  deed  of  conveyance  duly  stamped,  and  wherein  the 
ftill  consideration  for  the  transfer  is  fully  and  truly  set  forth,  the 
Limited  Company,  and  then:  directors,  officers,  and  servants  respectively, 
shall  be  entitled,  from  the  time  agreed  upon  for  the  sale  to  take  effect, 
to  the  management,  regulation,  maintenance,  user,  working,  and  enjoy- 
ment of  the  premises  comprised  in  the  sale,  and  of  the  traffic  thereon, 
and  to  the  regulating,  taking,  and  enjoying  of  the  tolls,  fares,  rates, 
charges,  and  other  payments  and  advantages  in  respect  thereof. 

8.  All  the  rights,  powers,  and  privileges  of  the  selling  company,  and 
their  directors,  officers,  and  servants  respectively,  which  by  virtue  of 
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any  of  the  Acts  or  provisional  orders  confinned  by  Act  of  Parliament  Porm  683. 
relating  to  the  selling  company  might  be  exercised  and  enjoyed  by  the  p^^jj^gg 
selling  company  ^vith  respect  to  the  premises  sold  (including  tlie  power  sold  to  be 
of  making  and  laying  down  any  tramways  which  have  been  or  may  be  <^*®"^**«<^  ^^ 
authorised  during  the  present  session  as  aforesaid)  shall  be  exercised 
and  enjoyed  by  the  Limited  Company,  and  their  directors,  officers,  and 
servants  respectively,  \\  ith  respect  to  the  premises  sold,  under  and  with 
the  same  regulations,  restrictions,  conditions,  obligations,  penalties,  and 
immunities  in  accordance  with  those  Acts,  as  by  the  selling  company, 
and  their  directors,  officers,  and  8er\'ants  respectively. 

9.  From  and  after  the  time  agreed  on  for  the  sale  to  take  effect,  the  Company  to 
Limited  Company  shall  be  subject  to  and  perform,  conform,  and  be  ^  JJUng  ^**** 
liable  to  all  contracts,  agreements,  duties,  liabilities,  obligations,  debts,  company, 
charges,  claims,  and  demands  whatsoever  with  respect  to  the  premises 

agreed  to  be  sold  to  which  the  selling  company  if  the  sale  did  not  take 
effect  would  be  subject  or  liable,  and  shall  indemnify  the  selling  com- 
pany, and  their  shareholders,  directors,  officers,  and  ser^'ants,  from  the 
same,  and  all  costs,  charges,  and  expenses  with  respect  to  the  same. 

10.  The  provisions  of  every  Act  of  Parliament  and  provisional  order  -^^Jf*  ^^-  °^ 

Bcllms  coni~ 

as  aforesaid  relating  to  the  selling  company  shall  from  and  after  the  pany  to  apply 

time  agreed  on  for  the  respective  sale  to  take  effect  (but  subject  to  the  *?  Limite<l 

provisions  of  this  Act  with  respect  to  the  dissolution  and  the  winding 

up  of  the  affairs  of  the  Eelling  company  and  except  so  far  as  the  same 

relate  to  the  internal  affairs  or  management  of  the  selling  company,  or 

may  be  inconsistent  with  the  memorandum  and  articles  of  association  of 

the  Limited  Company)  be  read  and  have  effect  as  if  the  same  had  been 

passed  with  respect  to  the  Limited  Company  instead  of  with  respect  to 

the  selling  company. 

IL  [Sellinff  companies  to  ivind  up  their  affairs,']  12.  [Payments  into 
court  by  the  same  companies,']  13.  [^Court  may  order  loinding  up  of  sell- 
ing company,]  14.  [^Dissolution  of  selling  companies  when  debts,  Jkc, 
paid.]  15.  [Limited  company  to  represent  dissolved  company.]  16. 
[General  saving  of  rights  under  recited  Acts,  Ac]  17.  [Saving  rights  of 
Metropolitan  Board  of  Works  to  purchase  the  undertakings  of  the  Metro- 
politan and  Pimlico  Companiee,]  18.  [Tramways  not  exempt  from  pro* 
visions  of  present  and  future  general  Acts^     19.  [Expenses  of  Act,] 
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Non.— I%tf  Ualies  refer  to  the  PrecedvtUi:  the  rest  to  the  notes. 


ACCIDENT  COMPANY, 
olijeets  ofy  73 

ACCOUNTS, 

clauses  in  articles  as  to^  136 
clauses  in  articles  as  to  audit  of,  137 
of  off,  liq.,form  of  366 

affidavit  verifying,  367 

certificates  of  allorvance,  369 

ACCOUNTS  AND  INQUIRIES, 

in  action  hy  debenture  holders,  323 
where  trust  deeds,  325  et  seq, 

ACTIONS, 

by  debenture  holders,  orders  in,  322 

liberty  to  bring  and  proceed  with  after  winding-up  order  as  to,  431 

orders  giving^  432  et  seq, 
liberty  to  off,  liq.  to  bring  and  defend,  386 
*  on  behalf '  when  allowable,  304 
power  in  articles  for  directors  to  bring,  131 
restraining  and  staying  in  winding  up  as  to,  424 
security  for  costs,  orders  as  to,  322 
transfer  after  winding-up  order  as  to,  43X 

orders  for  transfer,  430 
^tra  vires  proceedings  to  restrain,  304 

ACTS  OF  PARLIAMENT, 

power  in  msmorandum  to  apply  for,  72 

in  articles  to  promote  fui,  160 
See  also  "  Pbiyatb  Acts." 

ADJOURNMENT, 

douse  in  artieles  as  to,  117 

of  winding-up  petition,  orders  as  to,  342 

ADOPTION, 

agent's  liability  on  contract  to  be  discharged  on,  II 
clauses  in  articles  as  to  adopting  contract,  152 

effect  of  sach  Manses  as  to,  153 
contract  by  company  effecting,  33,  34 
power  in  memorandum  to  effect,  68 
preliminaiy  contract  as  to,  1 
when  company  bound  by  adoption,  33 

ADVERTISEMENT, 

for  claims  of  debenture  hddere,  326 
qfmseting  of  debenture  holders,  335 
of  meetings  in  windii^  up,  455 

^^ 
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ADVERTISEMENT— 0o«/AMtiiM;. 

ofmrettAgi  to  eoiuider  Arrangement j  529,  563 
of  order  appointing  off.  li'j.,  360 
of  rtMolutioni  to  wind  up,  470 
reindingttp  order,  355 

order  ejetending  time,  356 

AFFIDAVITS, 

eompromijw,  with  a  view  to,  447 

JUne»M  of  off  liq.,  368 

formal  part-t  of,  367 

proving  dehtg  in  windinj  up,  401  rt  tej* 

upon  regiitratUtn  of  bill  of  sale,  272 

verifying  accounts  of  off.  liq,,  367 

AGENTS, 

appointment  of,  as  to,  43 
coQtracting  for  companj,  authority  of,  4 
for  intended  company,  liability  of,  2 
proviso  limiting  liability  of,  3 
liability  on  adoption,  1 1 

AGREEMENT  [See  also  Contracts.] 
adoptiim  of  by  company,  33,  31 
adoption,  of,  mode,  33 
arbitration  clause  in,  18 
business,  for,  sale  of  21 
business,  for  sale  (jf  to  private  company^  31 
debentures,  to  issue,  27 
inspection  of  premises,  clause  as  to,  27 
leaseholds  and  chattels,  for  sale  of,  9 
manager,  appointing,  41 
mines,  for  sale  of,  26 
patent,  for  sale  ojf,\Q 
sale,  for,  forms  of^et  seq, 
secretary  appointing,  42 
preliminary,  forms  of  9  et  seq. 
promoter,  by,  to  form  company,  19 
rescission,  power  in  contract,  12 
shares  subscribed  in  memorandum  to  be  deeinedpaid  up,  as  to,  31 

ALLOTMENT  OF  SHARES, 

power  of  directors  in  articles,  96 

notice  of  203 

effect  of  notice  of,  184 

ALTERATION, 

of  articles  of  association, 

power  to  effect,  188 

resolutions  for,  ib, 
of  name,  196 

AMALGAMATION, 

meaning  of  word,  515 

modes  of  effecting,  516 

power  in  memorandum,  68 

advantages  of,  615 

agreements  on,  practice  as  to,  517 

debts  on,  provision  for,  517 

directors  of  amalgamated  oo.,  as  to,  518 

compensation  to  officers  on,  518 

notices,  sufficiency  of,  518 

what  companies  can  effect,  519 

name  of  amalgamated  co.,  as  to,  519 

invalid  agreement  for,  as  to,  519 

dissentients,  as  to,  519 

agreements  on,  B21,  523 

resolutions  on,  522,  523,  525 

private  Acts  for,  593  et  seq. 

clause  in  memorandum  as  to,  70 

injunction  restraining  invalid^  312 
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"  AND  REDUCEP," 

order9  dupenHng  with  words,  320 

APPEALS, 

liherty  to  off,  liq,,  462 

notiM  of  motion  on,  460 

ordert  on,  461  et  sea. 

order  aUowing  off,  liq,U  easts  of,  463 

practice  on,  460 

staying  proceedings  pending,  462 

APPLICATION, 

for  shares,  Utters  of,  IBS 
for  debentures,  276       • 
when  applicant  bound  by,  184 

APPOINTMENT, 

of  manager,  agreement  as  to,  41 
of  secretary,  agreement  as  to,  42 
of  officers,  mode  of  effecting,  43 

APPORTIONMENT, 

(if  outgoings  on  sale  as  to,  11 

AQUARIUM  COMPANY. 
olffeets  of,  74 
private  Acts  of,  680,  603 

ARBITRATION, 

elavse  in  agreement,  18 
power  of  directors  in  regard  to,  131 
liberty  in  winding  up  to  refer  to,  451 
on  leconBtruction  as  to,  496 

ARRANGEMENTS  UNDER  THE  ACT  OF  1870, 
sanction  of  court  requisite,  526 
nature  of  those  commonly  sanctioned,  626 
staying  winding  up,  may  proyide  for,  626 
new  company,  may  provide  for,  626 
meetings  with  a  view  to,  627 

majority,  what  sufficient,  527 

different  classes  of  creditors,  as  to,  627 
secured  creditors,  may  be  bound,  627 
debenture  holders,  as  to,  627 
rights  of  members  on,  527,  628 
when  arrangement  cannot  be  sanctioned,  527 
sale  to  new  company,  as  to,  628 
modification  of,  as  to,  628 
debenture  holders,  may  stay  action  by,  628 
procedure,  best  course  of,  628 
advertisement  of  meetings,  629 
petition,  how  to  be  framed,  629 
applications,  how  to  be  intituled,  529 
for  sale  of  assets  to  persons  paying  a  eamposition,  Jfe,,  631, 634 

petition  to  sanction,  634 
for  staying  winding  up,  creation  of  new  first  charge  debentures,  Jfv,,  641 

petition  to  sanction,  644 
for  staying  winding  up,  debenture  holders  to  give  time,  Jf^,,  647 

petition  to  sanction,  648 
composition  with  creditors,  631 
orders  in  regard  to^ 

meetings,  to  convene,  531,  532,  648,  651,  563 

in  action  by  trustees  of  debenture  covering  deed,  633 

sanctioning  sale  of  assets  to  person  paying  composition,  ^v.,  633, 634, 641 

sanctioning  scheme,  660 

for  debenture  holders  to  accept  debentures  of  another  oo,,  661 
whether  within  the  Act,  563 

advertisements  of  meetings,  632,  563 

for  lease  of  undertaking,  ^e,,  550 

B  B  2 
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ABEANQEMENTS  UNDER  THE  ACT  OF  1 8 «^-e^wt^ '«»«'- 

orders  in  regnrd  to— coirii"!"^-  .„    --7 

for  rtcnttructim  hytaU  of  autU  to  luic  eo.,  Sol,  So2,  Bj 
ordfr  for  meeting,  BSl 
ffnfer  confirming,  661,  652 
tchciiie  far,  553 
agrerpient  witk  neiv  c".,  655 

il(i(iw»o^Bur(i)iJ*.  532 

iMrfii^  n^  time  for  hearing  tummoHt  to  eonfinn,  asi 

AHTICLB8  OF  ASSOCUTION, 
Table  A.,  when  it  applies,  93 
advwitagca  of,  92 
when  necessftry.  Hid, 

alteration  as  to  etiectinp,  188  .    „  .  ,  , 

contract,  not  a,  within  b.  26  of  Act  ol  186T,  14 
copy,  members  entitled  to,  57 
form  of,  luiutl,  95 

guaTantet,  mitabUfor  company  limited  by  gvarantee,  I** 
law  tociety,  tiiUabUfor,  Hi 
execution,  mode  of,  93 
eflect  of,  93 
ASSIGNMENT, 
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BOARD  OP  TRADE, 

associations  r^stered  without  the  word  *  Limited/  as  to,  64 

licence  to  hold  land,  57 

licence  to  omit  word  '  limited,*  63 

provisional  orders  of,  79,  80 

BONUS  SHARES, 
as  to  issae,  39 

BOOKS, 

aeeess  to  hy  tendor9,  24 
ardergfar  delivery  to  off.  liq,^  376 
ordenfor  dettruetion  on  diuolnti&n,  465 

BOOKSELLER  COMPANY, 
olfjects  of,  74 

BORROWING, 

power  in  memorandum^  72 
elauseg  in  articles  at  to.  Ill 
in  action  by  debenture  holders,  235 
in  winding  f/^,  379 

BREACH  OF  TRUST, 

order  in  actions  against  directors,  315 
orders  against  directors  under  s.  165,  453 

BREWERY  COMPANY, 
objects  of,  74 

BRIBE, 

directors  accountable  for,  174 

BUILDING  COMPANY, 
objects  of,  75,  80 

BUSINESS, 

commencing,  time  for,  96 

power  to  acquire,  67 

purchase  of,  clauses  in  articles  as  to,  157 

vendor  net  to  carry  on  in  competition,  11 

BYE-LAWS, 

power  for  directors  to  make,  133 

power  in  Acts  for  company  to  make,  583,  591,  604 

CALLS, 

clauses  as  to  in  articles,  99 
mode  of  making,  99 
notice  of,  203 
enforcing,  mode  of,  101 
payment  in  advance,  101 
in  winding  up,  as  to,  395 
orders  enforcing,  396  et  seq, 

CANCELLATION, 

of  agreement,  provisoes  for,  12,  506 
of  capital,  power  to  eifect,  288 
petition  to  effect,  287 
resolutions  to  effect,  195 
stamps,  mode  of,  6 

CAPITAL, 

increase,  clauses  in  articles  as  to,  109,  159 
increase  of,  notice  of,  209 
increase,  fees  on,  58 
memorandum,  as  to  specifying  in,  53 
reduction,  power  in  articles.  111 
reduction,  resolutions  as  to,  195 
procedure  in  regard  to,  288 
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CASH, 

meaning  of  in  b.  25  of  Act  of  1867,  U 

CERTIFICATE, 
of  incorporation, 

when  to  be  granted,  47 

effect,  8 
of  title  to  shares, 

object  of,  212 

law  relating  to,  212 

clatues  as  to,  in  artich*»,  98 

forma  of  214  tt  9eq, 
chief  clerk's, 

that  off,  liq,  hoM  ffirm  necurity^  363 

o/allotvafi^e  of  off,  liq.*g  accauntSy  368 

that  Tvinding  up  compute^  370,  465  et  acq. 
proviMonal  of  dehentvreg,  277 

CHAIRMAN, 

clauses  in  articles  as  ^<?.  116 

CHAMBER  OF  COMMERCE, 

as  to  registration  of,  without  the  word  "limitctl,"  64 
memorandum  of,  62 
objects  of  75 

CHOSE  IN  ACTION, 

rules  as  to  assignment  of,  217 

CLUB, 

objects  of  76 

COAL  AND  IRON  COMPANY, 
objects  of  76 

COFFEE  TAVERN  COMPANY, 
oljects  of  77 

COLONISATION  COMPANY, 
objects  of  77 

COMMENCING  BUSINESS, 
time  for,  96 

COMMISSION, 

to  directors,  prospectus  should  disclose,  174 
clause  in  articles  giving  directors^  156 

COMMITTEES, 

potter  for  directors  to  appoint,  127 

COMPANY, 

incorporation,  how  effected,  45 

COMPETITION, 

vendor  not  to  eompett  with  company,  11 

COMPLETION, 

of  purchase,  clavse  in  agreement,  as  to,\7 

COMPOSITION, 

with  creditors  of  company,  as  to,  526  et  stq, 
arrangements  proriding  for,  531  rt  seq, 

COMPROMISE, 

directors*  power  oflZl 
action  a^inst  directors,  309 
in  windmg  up, 

practice  as  to,  446 

e^ffidavit  of  contributory,  447 

9rders  confirming,  ibid. 
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GOKCESSION, 

agreement  by  promoter  topurokoM^  19 
judgment  getting  aside  $ale  off  302 

CONSENT, 

by  liq.  to  registration  itf  company ,  with  name  of  U/jttidating  company ^ 
210 

CONSOLIDATION  OF  SHARES, 
ekutte  in  articles  astOy  111 
resoiution/oTf  193 

CONTRACT, 

of  adoption^  33,  34 

adoption,  mode  of  effecting,  33 

agent,  by,  when  binding  on  company,  4 

clause  in  articles  as  to,  96 

consideration,  whether  the  word  *  contract  *  imports,  1 3 

paid-up  shares,  as  to  filing,  3,  12 

result  of  not  filing,  15 

order  to  rectify  register,  irhere  contract  not  duly  filed j  318 
ponder  in  memorandum  to  enter  into^  67 
preliminary,  1 

proepectus,  as  to  specifying  in,  179 
rescission  f  ponrer  of  in  contract ^  12 
seal,  when  to  l>e  under,  4 
not  under  seal,  testimonium  clause.  5 
stamps,  6 
supplemental,  1 
valuation,  for  sale  at  tf,  23 
verbal,  when  binding  on  company,  4 

CONTRACT  AND  FINANCIAL  COMPANY, 
objects  of,  78 

CONTRIBUTORIES, 

calls  on^  as  to,  395  et  seq, 

practice,  as  to,  395 
costs  in  disputed  cases,  as  to,  391 
debts  of  enforcing  payment,  398 
detective  to  discttteVj  liberty  to  employ,  394 
dividends  to,  orders  for,  397 
liberty  to  attend,  417 
meetings  in  winding  up,  as  to,  455 
settling  the  list,  practice  as  to,'  390 
summons  to  vary  certificate,  391 
orders  rectifying  list,  392 
summons  to  strike  name  off  list,  391 

CONVERSION, 

business  into  private  company,  32 

CO-OPERATIVE  STORES, 
objects  of,  78 

COSTS, 

of  forming  company,  agreement  as  to,  34 
security  for,  orders  against  company,  322 
of  winding-up  petition,  as  to,  456 
ordered  to  be  paid  by  official  liq,,  456 
official  liq.'s  m  winding  up,  as  to,  456 

order  for  taxation,  457 

affidavit  as  to  costs  received  on  compromises,  458 

certificates  of  taxing  master,  458 

order  giving  liberty  tojmy,  459 

COUNCIL, 

provisions  as  to,  in  articles,  148 

COUNTY  COURT, 

r^crencs  of  tvinding  up  to,  849 
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COUPON, 

to  debenture,  forms  of  239,  242 
effect  of,  240 

CREDITORS, 

petition  restrained  where  claim  disputed,  321 
in  winding  up — 

affidavits  proving  debts,  401  et  sej. 

certificate,  406 

debts  incurred  by  off.  liq. 
affidavit  as  to,  A\Q 
orders  as  to  payment,  411 

dividends  to,  408 

liberty  to  bring  actions,  430 
orders  fflvin//,  431 

liherty  to  attend  1 417 

liberty  to  prove  after  time  expired,  407 

meetings  in  winding  up,  as  to,  455 

order  varying  certificatt,  407 
representative,  as  to  appointing,  419 
restraining  proceedings  by,  426  et  seq, 
practice  as  to  restraining,  424 
secuped,  as  to,  414 
orders  declaring  rights,  413  /^  seq, 

summons  to  admit,  406 

CROSS  EXAMINATION 

on  affidavits,  practice  as  to,  439 

CROWN, 

order  for  paymjent,  debU  due  to  in  winding  vp,  412 

CUMULATIVE  DIVIDEND, 
meaning  of  term,  154 

DEBENTURES, 
as  to  actions — 

liberty  to  bring  after  winding-up  order,  432 
as  to  borrowing  in  such  actions,  235 
as  to  sales  in  such  actions,  235 

as  to  receivers  and  managers  in  actions  by  holders,  234 
action  on  behalf,  232 
*  to  bearer,'  as  to,  218  et  seq. 

form  of  242 
charging  uncalled  capital,  aa  to,  237 

as  to  condition  accelerating  time  for  payment  in  certain  cvenls.  24fi 
contract  to  accept,  37 

contract  to  issue  paid-up  shares  in  satisfaction  of,  36 
coupons,  as  to  form  o^  239 
nature  of,  240 
as  to  directors'  power  to  issue 

corenoTit  limiting  issue,  274 
discount,  issuing  at,  as  to,  129 
discount,  issuing  at,  237 
dravnngs,  redeemable  by,  246 
exchange,  provision  as  to,  275 
foreign  land,  as  to  chargttig,  227 
forms,  ordinary,  as  to,  218 
form,  disadvantage  of  the  old,  217 
guaranteed,  275 
improvements  in  form,  218 
meetings  of  holders,  in  actions,  236 

power  in  deed  to  convene,  270 
mortage  debentures,  as  to,  226  et  seq, 
nwrtgage  debentures,  form  of  262 
mortgage,  without  trust  deed,  229  et  seq, 
*  mortgage,*  when  properly  called,  264 
negotiable,  whether  by  law  merchant,  225 
negotiability,  how  far  characteristice  can  bo  annexed,  218  et  seq. 
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DEBENTURES-  -catUinued. 
orders  in  action  by  holders, 

deelaratiofu  of  charge^  323 

acconntJi  and  inqu%rie»,  323  et  seq, 

fpfiere  tnutt  deed,  325 

when  several  trnst  deedjt,  327 

sale  out  of  court,  327 

sales,  322,  330 

receivers  and  fnanagers,  328 

borrowing  hy  receiver,  334 

attorney,  receiver  to  appoint,  333 

meeting  of  holders,  334 

advertisement  for  meeting,  335 

adtertisenient  far  claims,  326 

for  payment  of  diride-nd,  33(5 

for  distribution  of  cash,  33f J 
order  for  off,  liq,  to  concnr  in  sales  by  trustees,  384 
order  declaring  rights  of  in  teinding  vp,  413  rt  seq, 
I   power  to  issue,  company's,  235 

directors',  236 
pari  passu  clause,  253 
patents,  as  to  charging,  227 

private  Act  autlutrieing  creation  of  debentures  to  be  a  first  charge,  600 
jfromissory  note  to  operate  as,  251 

how  to  be  executed,  ibid, 
prospectus  of,  275 
provisional  certificatt,  277 

provisions  in  trust  deeds  as  to  meetings  of  debenture  holders,  270 
power  to  /wider  to  exchange,  254 
remedies  of  holder,  231  et  seq, 
register  of,  as  to,  112 
register  of,  238 

to  'registered  holder,*  as  to,  225  et  seq. 
•  to  registered  holder,'  form  of,  248 
registration  of  bill  of  sale,  238 
secured  by  trust  deed,  form  of,  254,  269 
ships  as  to  charging,  227 
as  to  stamps  on,  241 
trust  deed,  secured  by,  as  to,  226  et  seq, 
trust  deed  for  securing,  255 

trust  deed,  powers  in  where  prior  incumbrancer,  274 
unregistered,  as  to,  239 

DEBT, 

disputed,  creditor  in  respect  of  restrained  from  presenting  windinO'Uv 
petUion,  321  ^         ^  v  'tt   ^ 

DEED, 

whether  every  contract  under  seal  a,  6 

DEFERRED  SHARES, 

clattses  in  articles  as  to,  163  et  seq, 

DEFINITIONS, 

clause  in  articles  as  to,  95 

DELEGATION, 

direotorSf  power  of,  4,  127 

DEPOSIT, 

company,  what  is  a,  71 

receipt  of  money  on,  power  as  to,  71 

on  formation  of  life  assurance  company,  81 

DETECTIVE, 

liberty  to  employ  to  discover  contributories,  395 

DIRECTORS, 

appointment  by  articles,  as  to,  120 
breach  of  trust,  orders  in  action  for,  315 
clauses  in  articles,  as  to,  \2Qet  seq. 
contracting  with  company,  as  to,  161 
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DIRECTORS -c/zji^jiwfrf. 

delef^ating  |X)wer  to  contract,  4 
disclosure,  bow  to  make,  178 
general  pincers  of,  in  artieJen^  128 

effect  of,  ihid. 
liability  for  loss,  315 
liability  on  contract  for  company,  5        . 
liability  in  it^spect  of  prospectus,  171  et  seq, 
indemnity  J  clause  as  to,  162 
injunction  against  exclusion^  311 
nuinaffinffj  clauses  in  articles  as  to,  125 
may  lend  to  company,  239 
order  against  under  s,  165,  454 
ord^^  ct»mjfromisinff  actian  against,  309 
ponrerfor  directors  to  appoint,  120 
jMwcr  in  articles  to  amtract  frith  company^  160 
pn>spcctu8  should  disclose  commission,  174 
proceed ingx  o/^  126 
qualification  of,  as  to,  121 

qualification  shares,  order  to  refund  monies  recei  red  from  pronKffcrs.  453 
remuneration,  ns  to,  122 
remuneration,  clauses  as  to,  162 
resignation,  as  to,  121 
rotation  of,  clauses  in  articles  as  to,  124 
sureties,  order*  a*  to,  in  frinding  up,  417 
vacate  ofHce,  in  trhat  events,  122 

DISCHARGE, 

of  agents,  liability  as  to,  11 
of  official  liquidator,  465  et  seq. 

DISCLOSURE, 

by  promoter  and  directors,  how  to  be  made,  178 

DISCOUNT, 

contract  to  issue  shares  at  a,  39 
debentures,  as  to  issuing  at,  129,  237 

DISMISSAL, 

remedy  for  wrongful,  43 

DISPUTED  DEBT, 

restraining  winding-up  petition,  321 

DISSENTIENT 

member,  rights  of,  on  sale  under  s.  161  of  Act,  494  et  seq, 

DISSOLUTION, 

power  to  apply  for  Act  of,  72 

DISSOLUTION  ORDERS, 
practice  as  to,  465 
orders  for,  466,  et  seq, 
order  to  destroy  books  on,  465 
orders  for  divijnon  of  assets  an,  467 
unclaimtd  dividends,  ordtr  as  to,  467 

DISTRESS, 

as  to  injunction  restraining,  425 

orders  restraining,  430 

liberty  to  levy  in  ninding  up,  434 

DISTRIBUTION, 

of  assets  in  sjpecie,  clause  as  to,  70,  141 

DIVIDENDS, 

clause  in  articles  as  to,  134 

if{f  unction  restraining  payment  out  of  capital,  314 
paid  out  of  capital,  directors  ordered  to  repay,  455 
payable  only  out  of  profits,  134 
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DIVISION  OP  SHARES, 
clauM  in  article*  as  tOj  111 
power  to  effect,  194 
resolution*  to  effect,  ibid, 

DOCUMENTS, 

discovery  and  inspection,  436 
inspection  under  s.  156  of  Act,  437 

orders/or,  437  et  *eq, 
notice*  to  produce,  442 
notice*  to  admits  442 

EQUITIES, 

when  company  cannot  set  ap  against  debenture  holder,  219 

ESTOPPEL, 

the  doctrine  of,  220 

EVIDENCK, 

on  winding-up  petition,  339 

EXAMINATION  UNDER  s.  115  OF  ACT, 
summon*  to  attend,  443 
practice  as  to,  443 
orders  apptnnting  examiners,  444 
order*  to  attend,  444 

EXECUTORS, 

transfer  of  shares  by,  as  to,  105 

EXPULSION, 

clan*ea*  to  in  articles,  151 
law  as  to,  ibid, 

EXTRAORDINARY  GENERAL  MEETINGS, 
claiue*  in  article*  a*  to,llS  et  seq, 

EXTRAORDINARY  RESOLUTION, 
nature  of,  187 
for  winding  up,  notice,  469 

FIDUCIARY  AGENT, 
profit  by,  rule  ns  to,  161 

FILING, 

contract  as  to  paid-up  shares,  314 

FINANCIAL  COMPANY, 
objects  of,  78 

FIRE  INSURANCE  COMPANY, 
obfects  of,  79 

FISHERY  COMPANY, 
object*  of,  79 

FLOATING  SECURITY, 
nature  of,  229 
debentures  declared  0,  415 

FOREIGN  LAND, 

debentures  charging,  as  to,  227 

FORFEITURE  OF  SHARES. 
clauses  in  articles  as  to,  106 
notices  as  to,  204 
right  of  directors,  107 
order  for  rectification  of  register  where  forfeiture  impro2)er,  317 

F0S8  V.  HARBOTTLE, 
the  rule  in,  304 

FRAUD, 

action '  on  behalf,*  in  case  of  1 303 
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FRIKNDLY  SOCIETIES, 

jwwer  in  memorandum  a$  to,  70 

FUTURE  CALL8, 

validity  of  mortgage  of,  237 

GAIN, 

what  coiDiMinics  are  formed  for,  67 

GAS  WORKS  COMPANY, 
objects  of,  79 
private  act  to  re-incorporatc,  as  to,  56i 

GAZETTE, 

noticcH  of  winding  up  in,  as  to,  471 
forifin  off  471 

GENERAL  MEETINGS, 

clauses  in  articles  as  to^  113 
must  he  held  every  year,  113 
notices  as  to,  204  et  seq. 
quoram,  as  to,  115 
procec'iings  at,  clauses  as  to,  115 

GOODWILL, 

sale  of,  agreement  for,  22 

GUARANTEE, 

company  limited  by,  as  to,  45 

company,  memorandum  of,  61 

debentures  secured  by,  275 

law  society  limited  by,  62 

when  memorandum  to  contain,  53 

objects  of  company,  80 

of  profits  by  vendor,  validity  of,  29 

power  for  company  to  give,  72 

ofprojits,  clavses  as  to,  28 

HANDS, 

show  of,  as  to,  416 

HOTEL  COMPANY, 
objects  of,  80 

INCORPORATION, 

certificate  evidence  of  regularity,  55 

INCREASE, 

capital,  fees  on,  58 

clauses  in  articles  as  to,  109, 159 

notice  of,  209 

resolutions  for,  189  et  seq, 

INDEMNITY, 

directors,  clauses  as  to,  162 
to  directors,  power  to  give,  132 

INFANT, 

Bubflcriber  of  memorandum,  56 
transfer  of  shares  of,  as  to,  105 

INJUNCTION, 

restraining  the  advertieing  of  a  person  as  director,  181 
actions  and  proceedings,  as  to,  426 

practice  as  to,  424 
imitation  of  company's  name,  48 
amatgamiOtion,  312 
exclusion  of  director.  311 
forfeiture  of  shares,  310 
hMing  of  meeting  at  improper  time,  311 
infringe^nent  of  preference  shareholders^  rights,  313 
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INJUNCTION— «<w«««<?rf. 
restrainiDg — eontinved, 

invalid  tale  under  g,  161,  313 
payment  of  dividend  out  ofeapUal^  314 
purchase  of  company^ $  own  skares,  314 
rt^ectio-n  of  votes ^  311 
winding-up  petition,  321 

INSPECTION, 

of  mines,  clause  as  to,  27 

INSTALMENTS, 

on  shares,  payment  of,  97 

INSURANCE, 

marine,  oljeots  of  company,  82 

INTEREST, 

on  calls  in  arrear,  100 
on  purchase  money,  11 

INTERNAL  AFFAIRS, 

of  company,  rule  as  to  non-interfercnco  in,  304 

INVESTMENT, 

in  mem4>randum,  power  of,  71 

ISSUE,- 

meaning  of  in  s.  25  of  Act  of  1867, 14 

JOINT  HOLDERS  OF  SHARES, 
liabiUty  of,  97 

JUDGMENT.    See  Obdebs. 

JUDGMENT  CREDITOR, 
winding-up  petition  of,  291 

LAND, 

limited  right  to  hold  in  certain  cases,  57 

LAND  COMPANY, 
ohjects  of,  80 

LAW  SOCIETY, 
articles  of,  144 
memforandum  of,  62 
ohjects  of,  80 

LEASE, 

off*  li^*  liberty  to  grant,  389 

LETTERS  PATENT, 

agreement  for  sale  of,\(i 

LIABILITY, 

of  person  contracting  for  intended  company,  2 

proviso  limiting,  3 

of  agent,  clause  discharging,  11 

of  person  signing  contract  *  for  *  company,  5 

LIBRARY  COMPANY, 
objects  of,%\ 

LICENCE, 

to  assign,  as  to  procuring,  24 
limited,  to  omit  word,  advantages,  66 
form  of,  67 

LIEN, 

clauses  in  articles  as  to,  108 

of  Boliciton,  none  on  debentnre  tmst  deed  in  certain  cases,  239 
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LIFE  ASSURANCE  COMPANY, 
amalgamation  of,  as  to,  520 
de{x>6it  requisite  on  regiHtration,  81 
objects  of,  81 

petition  upon  transfer  of  bnsinest,  290 
transfer  of  business,  law  as  to,  iltid, 

*  LIMITED,' 

licence  to  omit  from  name,  49,  63 
form  of  lioence,  64 

LIQUIDATED  DAMAGES, 
clause  as  to,  in  contract,  11 

LIVERY  STABLE  COMPANY, 

oljects  of  82 

LOANS, 

power  to  grant,  in  mctnorandHm,  71 

LONDON  GAZETTE, 

as  to  notices  of  Toluntarj  winding  ap,  471 

MAJORITY, 

rights  of,  304 

MANAGER, 

agreement  appointing,  41 
clauses  in  a /tides  as  to,  163 

MANAGING  DIRECTOR, 

clauses  in  articles  as  to,  125 

MARINE  INSURANCE  COMPANY 
objects  of,  82 

MEDICAL  INSTITUTE, 
objects  of,S3 

MEETINGS. 

in  winding-up,  as  to,  465 

in  actions  of  debenture  holders,  235 

clauses  in  articles  as  to,  113 

MEMBERS, 

annual  letom  of,  113 

MEMORANDUM, 

what  sufficient  to  bind  company  under  StAtote  of  Frauds,  5 

MEMORANDUM  OF  ASSOCUTION, 

agreement  that  shares  taken  hy  vendor  to  be  deemed  paid  up,  31 

alteration  improper,  55 

common  forms  for  use  in,  67  et  seg, 

capital  as  to  stating,  53 

copy  of,  members  entitled  to,  57 

effect  of  subscription,  56 

execution  and  stamping  of,  47 

forms  qf,  67,  et  »e^» 

liability  of  subecnber,  56 

of  limited  company,  of,  as  to,  45,  60 

of  company  limited  by  guarantee,  61 

objects,  as  to  statement  in,  49 

r^stration  of,  46 

registration  of,  effect  of,  47 

infant  subscribers,  56 

of  unlimited  company,  of,  as  to,  46 

writing,  may  be  m,  56 

MINES, 

sale  of  agreement  for,  26 
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MINING  COMPANY, 
objeets  off  8^ 

MINORITY, 

when  coart  will  interfere  at  suit  of,  305 

MINUTES, 

of  proceedingSf  as  to,  128 
provUians  of  Act  as  to^  ibid, 

MISFEASANCE, 

orders  under  #.  165  in  respect  of  453 

MISREPRESENTATION, 

in  prospectaB,  liability  of  directors,  171 

MORTOAQE  DEBENTURES, 
Act  as  to  issue,  53 
law  as  to,  226,  et  seq, 
remedies  of  holders,  282  et  seq. 
when  debentures  may  be  so  called,  254 
secured  by  trust  deed,  226  et  seq, 

MORTGAGES. 

agreement  by  company  to  undertake^  23 
order  as  to  in  minding  up,  413  et  seq, 
rights  of  in  winding  up,  414 
poreer  in  memorandum  as  to,  72 
provisions  in  artieles  as  to,  112 
register  qf,  as  to,  112 

MOTION, 

notice  of,  formal  parts,  357 

MUTUAL  INSURANCE  COMPANY, 
olfjects  of,  82 

NAME  OP  COMPANY, 

change,  mode  of  effecting,  49 

consent  by  liq.  to  registration  btf  company  s  name,  210 

as  to  taking  name  of  company  in  course  of  dissolution,  48 

not  to  be  identical  with  existing,  47 

injunction  to  restrain  imitation,  48 

*  limited,*  licence  to  omit,  49 

form  of  licence,  64 
memorandum,  to  be  specified  in,  47 
resolution  to  change,  196 
'  royal '  not  allowed,  48 

NEGOTIABLE  INSTRUMENTS, 
what  companies  power  to  issue,  71 
how  far  debentures  can  be  made,  218  et  seq, 

NOMINEES, 

paid-up  shares,  issuing  to,  13 

NOTICES, 

to  admit  documents,  442 

aUntment  of  shares,  203 

authentication  of,  203 

i/mZ^203 

clauses  in  artieles  as  to,  138 

to  company,  how  to  be  given,  139 

equitable  right  in  shares  as  to,  98 

of  motion,  formal  parts  of  357 

on  forfeiture  of  snares,  204 

of  general  meeting,  clause  asto^WA 

general  meetings,  204  et  seq, 

increase  of  capital,  209 

by  members  convening  meeting,  208 
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^OTlCES^coHtintied. 
office^  sitH4xtion  o/y  209 
production  of  documenUy  442 
to  registrar  of  Joint  Stock  Conip%nieg^  20S  d  seq. 
sj)ccial  resolution^  of  210 
time  J  computation  of  in  regard  to^  140 

NUMBERS  OF  SHARES, 

as  to  stating  in  contract,  13 

OBJECTS, 

clauses^  78,  et  tteq. 
memorandam  to  state,  49 
general  words,  use  of,  in  stating,  61 
present  mode  of  stating,  51 
|x>wer  to  extend  invalid,  52 
vltra  viri'if  what  is,  60 

OFFICE, 

memorandam  to  state  situation,  49 
notice  of  Htuation,  209 

OFFICERS, 

as  to  compensation  on  dismissal,  43 

OFFICIAL  LIQ., 

accounts  ofform^  366 

summons  to  proceed  on^  366 

affidavit  verifying^  367 

summons  for  time  to  leave,  870 

certificates  ofalUnvance  of  368 

liberty  for  executors  to  attend  taking,  370 

liberty  for  surety  to  attend  taking,  3?! 

liberty  to  issue  attachment  for  not  bringing  in^  371 
advertisement  of  time  to  appoint,  367 
advertisement  of  appointment,  360 
affidavit  of  fitness,  368 
appointing,  orders,  358  et  seq. 
borrowing,  orders  as  to,  379  et  seg, 
carrying  on  the  business, 

orders  a#  to,  376,  et  seq, 

monthly  accounts,  377 

local  banking  account,  377 
creditor  given  liberty  to  nominate,  348 
liberty  to, 

appoint  agents  abroad,  388 

power  of  attorney,  to  execute,  388 

debtors,  sue,  386 

defend  action,  387 

inventory,  to  have  made,  386 

lease,  grant,  387 

manager,  to  continue,  386 

office,  to  take,  385 

sue  promottrs,  309 

sales,  to  effect,  381 

surveyor,  to  employ,  386 

valuable,  return,  389 
removal, 

orders  for,  374 

practice  as  to,  374 
resignation, 

order  on,  375 
remuneration, 

summons  as  to,  371 

regulation  of,  372 

priority  of,  373 

payments  on  account,  373 

affidavit  as  to,  373 

order  to  assess,  374 
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OFFICIAL  lAQ.— continued. 
Temjmertk^ion— continued. 

order  for  monthly  allowance^  374 

order  for  payment  f  374 
eecurity  of  ae  to^  360 

eummone  to  eettle,  360 

bond  of  guarantee  company,  361 

certificate  ae  to,  363 

ordere  reducing^  364 

practioe  as  to  reducing,  364 

order  eiiforcing^  365 

as  to  vacatingy  366 
solicitors  of,  as  to  appointment,  360 

OBDERS.    See  p.  301  et  teq. 

in  actions  by  debenture  holders,  323  et  seq. 

and  See  under  "  DEBENTUBEa" 
against  directors  for  breach  of  trust,  316 
appeal,  stay  of  proceedings  pending,  303 

on  compromise  in  action  agaijut  directors  for  recovery  of  secret  profits,  309 
confirming  reduction  of  capital,  319 
directors  to  refund  secret  profits,  308 
liberty  for  liq.  to  sue  prom^fters,  309 
promoters  to  refund  secret  profit,  303 
rectifying  register,  317 
rescinding  contracts  to  take  shares,  300 
setting  aside  sale  of  concession,  302 
setting  aside  sale  of  mines,  304 
staying  proceedings  pending  appeaX,  303 

ORDINARY  GENERAL  MEETINGS, 
clauses  in  articles  as  to,  \\Z  et  seq. 

OUTGOINGS, 

apportionment,  11 

PAID-UP  SHARES, 

bonus  on,  to  debenture  holders,  39 

validity  of  contract  to  issue  by  way  of  bonus,  40 

contract  as  to,  filing,  12 

contract  to  issue  in  satirfaction  ofdeht,  36 

order  to  rectify  register  and  file  contract,  318 

contract  as  to,  result  of  not  filing,  15 

contract  as  to  when  to  be  filed,  3 

■7iem4)randum,  taken  by,  to  be  deemed,  31 

nominees,  issue  to,  13 

sub'Contract  as  to  issue,  35 

vendors  to  hold  for  certain  period,  25 

PARI  PASSU  CLAUSE, 
as  to  insertion,  230 

PARTNERSHIP,  | 

power  for  company  to  go  into,  69  j 

PATENTS, 

ol^ects  qf  company  to  work,  84 
agreement  for  sale  oft  IS 

PETITIONS, 

costs  qf,  order  in  winding  up  to  pay,  411 

reduction  of  capital,  286  et  seq. 

to  sanction  arrangements,  534,  544,  548,  560 

to  stay  winding  up,  300 

for  supenrision  o^er  liq.  may  present,  298 

transfer,  orders  for,  349 

winding  up,  compulsory,  291  et  seq. 

UTtder  supervision,  297 

to  FalaHne  Cmert,  297 

winding  up,  orders  on,  340  et  seq. 

J 
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PIEB, 

proyiaional  orders  as  to,  85 
objects  of  company  to  coiutructj  84 

POWERS  OF  COMPANIES, 
law  as  to,  49,  et  $eq, 

POWERS  OF  DIRECTORS, 

adoption  ofagreement^  as  to,  96 
allotment  ofthares^  96 
commencing  btuinesSj  96 
general  in  articles^  128 

effect  of,  ibid, 
specific^  clause  in  articles  confirming,  129  et  seg, 
adTantages  of,  ibid, 

PREEMPTION, 

ofshareSy  right  given  to  members^  157  et  seq, 

PREFERENCE  SHARES, 

clauses  in  articles  as  to,  153  et  seg, 

cumiilatiTe  diridend,  as  to,  154 

ij^unction  protecting^  313 

power  in  articles  to  ereatt,  110 

power  to  create,  what  sufficient,  190 

as  to  power  to  issue,  54 

rejtolutians  creating ,  190 

rights  of  holders,  154 

statement  as  to  in  articles,  98 

vendors  to  allow  to  ordinary  shares  a  preference^  25 

clause  giving  preference  in  winding  vp,  165 

PRELIMINARY  CONTRACT, 
nature  of,  1 

proceedings  with  a  view  to,  1 
form4  of  9,  et  seq, 
clause  in  articles  as  to,  96 

PRELIMINARY  EXPENSES, 
agreement  to  pay,  35 
power  for  directors  to  pay,  130 

PRIVATE  ACTS, 

power  in  memorandum  to  apply  for,  72 

power  in  articles  to  promote  bill,  160 

cases  in  which  companies  apply  for,  565 

for  reincorporation,  as  to,  565 

injunctions  to  restrain  application  for,  when  granted,  566 

procedure  in  applying  for,  567  et  seq, 

standing  orders,  preliminary,  567 

examiner's,  the,  668 

petition,  the,  568 

when  special  resolution  requisite,  ihid, 

locus  standi  of  dissentient  members,  569 

the  Whamcliffe  order,  570 
reincorporating — 

Waterworks  Company,  572 

Aquarium  Company,  680 

Crystal  Palace  Company,  684 

Cattle  Market  Company,  589 

on  amalaamation,  593,  599 
first  charge  debenture  stock,  atUhorising  issue,  584 
extending  objects,  591 
amalgamation  for,  693,  599 
authorising  the  issue  of  debentures  ranking  in  priority  to  existing  inem 

branoes,  600 
giving  special  powers  to  Aquarium  Company,  603 
authorising  transfer  of  tramways  to  company^  606 
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PRIVATE  COMPANIES, 
nature  of,  32 
mode  of  forming,  32 
inducements  to  forming,  ib, 

PROCEEDINGS  OP  DIRECTORS, 
elauies  in  articles  tu  to,  126 

PROFITS, 

guarantee  of,  clauses  as  to,  28 

PROMOTERS, 

agreement  to  form  company ,  18 

power  in  memorandum  to  promote  companies,  68 

contract,  of,  to  form  company,  20 

dificlosiire,  how  to  make,  178 

liabilities  in  respect  of  prospectus,  17o 

ordered  to  refund  secret  profits,  306 

remuneration  of,  19 

romtmeration,  clause  in  articles,  164 

sale  to  company,  as  to,  19 

when  responsible  for  prospectus,  176 

who  are,  176 

PROSPECTUS, 

ambiguous  statements  in,  173 

contracts  must  specify,  179 

careless  language  in,  danger  of,  170 

of  debentures,  276 

as  to  disclosure  by,  168, 172 

disclosure  how  to  be  made  by,  178 

form  of,  182 

liability  of  company  in  respect  of,  170 

liability  of  directors  in  respect  of,  171 

liability  of  promoters  for,  176 

liability  of  vendor  in  respect  of,  177 

as  to  misrepresentations  m,  168, 171 

opinion,  as  to  stating  in,  181 

as  to  stating  company's  objects  in,  181 

prepaiation  of,  167 

may  give  a  right  to  repudiate  shares,  169 

source  of  information  should  be  stated  in,  181 

PROVISIONAL  CERTIFICATE, 
of  debentures,  277 

PROVISIONAL  OFFICIAL  LIQUIDATORS, 
motion  or  summons  for  appointment,  360 
practice  as  to  appointment,  360 
orders  appointing,  361,  et  seq. 
carrying  on  business,  orders,  363 
account,  order  to  bring  in,  363 
costs,  taxation  of,  order,  364 
discharging,  orders,  364 

PROVISIONAL  ORDERS  OF  BOARD  OP  TRADE, 
fisheries,  as  to,  79 
gasworks,  aa  to,  80 
waterworks,  as  to,  80 
power  to  apply  for,  72 

PROXIES, 

clauses  in  articles,  as  to,  118 
as  to  stamping,  119 

PUBLIC  HALL  COMPANY, 
ejects  of,  85 
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QUALIFICATION, 
of  directors, 

elautei  in  articles  at  to,  121 
caws  as  to,  ib, 

QUORUM, 

of  general  meeting,  clause  in  articles  as  to,  116 
of  meeting  ofdirectore,  126 


RAILWAY  COMPANY, 
objecte  of/oreignf  86 

RATES, 

order  for  payment  in  vending  up,  411 

RATIFICATION, 

clauses  as  to  in  articles^  152 
contract,  of,  by  company,  33,  34 
mode  of  effecting  by  company,  33 
ultra  vires  act,  none  of,  50 

RECEIPTS, 

pomer  of  directors  to  give,  131 

RECEIVERS  AND  MANAGERS, 

in  actions  by  debenture  holders,  234 

orders  appointing  in  action,  328 

liberty  to  borrow,  332 

liberty  to  call  meetings,  334 

to  be  sam^  person  as  off,  lig,,  348 

RECITALS, 

that  memorandum  and  articles  haye  been  prepared,  9 

that  vendor  entitled  to  patents,  16 

as  to  formation  of  company,  9 

as  to  capital  of  company,  9, 16 

in  trust  deed  for  securing  debentures,  255,  272,  278 

in  reconstruction  agreements,  503 

in  amalgamation  agreements,  521 

in  conveyance  by  liquidator,  479 

in  private  Acts,  672  et  seq, 

RECONSTRUCTION  UNDER  s.  161  OF  ACT  OF  1862, 
modes  of  effecting,  494 
cases  in  which  expedient,  496 
procedure,  course  of,  496 
new  company  generally  takes  name  of  old,  497 
sale  must  be  to  a  company,  498 

or  to  agent  for  intended  co.,  498 

may  be  to  foreign  co.,  498 
agreement  may  provide  for  direct  allotment  of  shares  to  members,  498 
distribution  of  shares  on,  as  to,  498 
dissentients,  rights  of,  494,  499 

summoTis  to  determine,  600 

funds  to  pay,  whence  to  come,  601 

security  for,  as  to,  501 
notices,  how  to  be  framed,  601 
agreement,  as  to  filing,  601 
remuneration  of  liqs.,  as  to,  602 
articles  qualifying  rights  of  dissentients,  as  to,  602 
invalid  resolutions,  as  to  confirming,  602 
company  not  formed  unddb  Act  of  1862,  may  effect,  602 
where  compulsory  or  supervision  order  has  been  made,  602 
agreements  on,  503,  607 
dissentients,  notice  by,  607 
shares,  part  paid  up  may  be  accepted,  498 
ii^junotian  restraining  invalid  sate  under  s,  161, 813 
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BBCTIFICATION  OF  EBGISTBR, 
orddr$for^  317 
practice  as  to,  ihid, 

REDUCTION  OF  CAPITAL, 
advertisement  of  order ,  290 
clauses  in  articles ,  as  tOy  111 
orders  confirming  ^  319 

orders  dispensing  with  words  **  And  Educed"  320 
petitions^  as  to^  286 
practice,  288 
form  of  minutes,  289 
resolutions  as  to,  195 

REGISTER  OF  MEMBERS, 

rectification  of,  practice  as  to,  316 
orders  reottfyvng,  317 
of  mortgages  to  be  kept,  238 

REGISTERED  OFFICE, 

memorandmn  to  state  situation,  49 
notice  of  situation,  209 

REGISTRAR, 

annual  return  of  members  to,  113 

REGISTRATION, 

of  docnments,  fees  payable  on,  68 

REGISTRATION  OF  EXISTING  COMPANIES, 
forms  for  use  in,  199 
under  the  Act  of  1^79,  forms  on,  201 

REMUNERATION, 

of  directors,  as  to,  122 

clauses  as  to,  162 

of  official  liq,,  as  to,  371  et  seq. 

of  prom/oter,  clauses  in  articles  as  to,  164 

promoters  of,  as  to,  19 

REMOVAL, 

of  official  liqs,,  orders  on,  374 

RENT, 

order  for  payment  in  winding  up,  411 
liberty  in  winding  up,  to  distrain  for,  434 

REQUISITION, 

for  general  meeting,  clause  as  to,  114 
form  of,  208 

RESCISSION, 

power  of  in  preliminary  contract,  19,  312 

RESERVE  FUND, 

power, to  establish,  132 

RESIGNATION, 

of  directors,  clause  in  articles,  1 21 
of  directors,  as  to,  121 
of  off.  liqs,,  orders  on,  376 

RESOLUTION, 

of  directors,  when  to  be  equivalent  to  resolution  of  general  meeting,  119 

special,  natnre  of,  186 

extraordinary,  nature  of,  187 

for  registration  of  existing  company,  198 

under  Act  of  1879,  201 
various  forms  of,  188,  et  seq. 
<    for  winding  up,  468 
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BBTURN, 

of  members  to  registrar,  113 
of  capital,  as  to  effectlDg,  288 

ROTATION  OF  DIRECTORS, 
clautes  in  article*  as  to,  123 

« ROYAL,' 

as  to  use  in  name,  48 

SALE, 

agreements  for,  9  et  seq, 
power  of  in  memorandum,  73 
in  actions  hy  debenture  holders,  330 
in  winding  up,  380  et  seq. 

SALE  UNDER  s.  161  OF  ACT, 
clause  in  articles  a*to,\i\ 

SCHOOL  COMPANY, 
objects  of,  86 

SCOTLAND, 

order  for  examination  in,  under  s.  127  of  Act,  445 

SCRIP  CERTIFICATES, 
as  to,  213 

SCRUTINY, 

as  to  taking,  416 

SEAL, 

contract  under,  whether  a  deed,  6 

SECRETARY, 

agreement  appointing,  42 
clause  in  articles  as  to,  133 

SECURITY, 

of  official  liquidator,  360  et  seq, 

SECURITY  FOR  COSTS, 

company  may  be  called  on  for,  321 

orders  for,  322 

personal  undertaking  by  off,  liq,,  455 

SERVANTS, 
dismissal,  43 

SERVICE, 

of  summanses,  J^c,  in  winding  up,  in  and  out  of  jurisdiction,   20 
personal,  specific  performance  of,  not  enforced,  43 

SHARES, 

amount  of,  as  to,  64 

application  for,  183 

clause  in  articles  as  to  allotment,  96 

when  contract  to  take  binding,  184 

discount,  issue  at,  39 

if^unoticn  restraining  ultra  yireB  forfeiture,  310 

if^unction  restraining  ultra  yit^  purchase,  314 

preference,  power  to  issue,  110 

law  as  to,  54 
power  to  take  in  other  companies,  68 
purchase  of  company's  own,  69 

SHARE  WARRANTS, 

clauses  in  articles  as  to,  106 
resolution  as  to  conditions  of  issue,  196 
stamp  on,  197 
form  of,  215 
stamps  on,  215 
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BHBBIFF, 

ordert  restraining  mUt  hf,  428 

SHIPOWNBR  COMPANY, 
ohjeoU  ofy  86 

SHOW  OF  HANDS, 
as  to  taking,  416 

SKATINO  RINK  COMPANY, 
objects  off  87 

SOLICITORS, 

clatue  in  articlei  a#  ^o,  133 

no  lien  on  debenture  deed  of,  acting  for  all  parties,  239 

of  off.  liq.  as  to  appointment,  860 

arderi  on,  to  deliver  oompany^t  books  to  off,  liq.,  376 

SPECIAL  EXAMINER, 

orderi  appointing,  440  et  teq, 

with  interpreter,  441 
order  for  witness  to  attend,  441 
order  for,  on  application  to  rectify  register,  318 

SPECIAL  RESOLUTION, 
alteration  of  articles  hj,  188 
form  to  effect,  188 
copj,  member  entitled  to,  93 
as  to  increase  of  capital,  189 
nature  of,  186 

notice  to  be  given  to  Registrar,  210 
form  of  notice  to  Registrar,  210 
notices  of  meetings,  206 
preference  shares,  as  to  creation  of,  189 
for  winding  up,  notices,  468 

SPINNING  COMPANY, 
objects  of,  87 

STAMPS, 

concellation  of  adhesiye,  6 

contract  on,  6 

on  debentures,  as  to,  241 

on  registration  of  documents,  68 

STATUTE  OF  FRAX7DS, 

what  sufficient  memorandum  to  bind  company,  5 

STATUTORY  DECLARATION, 

on  registration  qf  existing  company,  2C0 

STAYING  ACTIONS,  424 

STAYING  WINDING  UP, 
petition  for,  300 
orders  for,  463 

STOCK, 

conversion  of  shares  into,  clauses  in  articles  as  to,  10 
resolution  to  convert  shares  into,  193 

STOCK  EXCHANGE, 
as  to  rules,  182 
ccpyofrvits,  184 

SUBDIVISION  OF  SHARES, 
clause  in  articles  m  ^,  111 
resolutions  for,  194 
law  as  to,  194 

SUBSCRIBER, 

memorandum  of,  liability  of,  66 
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SUGAR  WORKS'  COMPANY, 
objects  of^  87 

SUMMONS, 

formal  parti  of  ordinary  ^  356 

SUPERVISION, 

See  Winding  Up  under  Sufebvibiok. 

SUPPLEMENTAL  CONTRACT, 
adopting  preliminary  contract,  1 

SURETIES, 

directors ^  order  as  to  in  winding  wp,  417 

SURRENDER  OF  SHARES, 
clause  in  articles  as  to  fill 
debentures  of  36 

TABLE  A, 

articles  adopting  in  part,  142 

special  resolution  that  it  shall  no  longer  apply,  188 

TEMPERANCE  TAVERNS  COMPANY, 
objects  of  77 

TESTIMONIUM  CLAUSE, 

where  contract  not  nnder  seal,  5 

TRADE, 

restraint  of,  as  to  provisions  in,  II 

TRADE  PROTECTION, 
objects  of  society  for^  88 

TRAMWAYS, 

objects  of  company  1 88 
provisional  orders  as  to,  89 

TRANSFER, 

ofpetitiant  order,  349 
of  actions f  430 

TRANSFER  OF  SHARES, 
clauses  in  articles  as  to,  102 
private  company,  in,  as  to,  32 
rights  of  members  as  to,  102 
right  of  preemption  to  memhersy  157  et  seq, 

TRANSMISSION  OF  SHARES, 
clauses  in  articles  as  to,  105 

TRUST  DEED, 

debenture^  powers  in  wivere  prior  incumbrances,  274 

for  securing  debentures,  266 

for  securing  debentures,  short  form,  237 

for  securing  debenture  stock,  278 

order  to  carry  into  execution,  827 

TRUSTEE, 

for  intended  company,  liability  of,  2 

TRUSTS, 

not  to  be  recognised,  97 

ULTRA  VIRES, 
cases  of,  50 

ratification  of,  not  possible,  60 
actions  on  behalf  in  case  o^  305 
orders  to  restrain,  310  et  seq, 

UNCALLED  CAPITAL, 

as  to  debentures  cbai^ng,  237 
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UNCLAIMED  DIVIDENDS, 

in  nnnding-up,  order  (u  tOt  463 
practice  as  to,  464 

UNDERTAKING, 

mortgage  of  the,  as  to,  230 

UNLIMITED  COMPANY, 
memorandnm  of,  67 


VACANCIES, 

directorsjnay  act  notwithttandinQ^  122 
directorsljUliiig  up,  J  24 

VALUATION, 
»dU  at  a,  22 

when  sale  at  a»  enforceable,  23 

VENDORS, 

shnrei  postponed  ae  regards  dividends,  25 
ihares  to  hold  for  certain  period,  25 
subscribing  memorandum,  57 

VOLUNTARY  WINDING  UP, 
accounts  ofliq^  order  as  to,  482 

practice  as  to,  482 
actions  and  proceedings,  as  to  restraining,  476 
applications  under  s.  138,  as  to,  484 

order  giving  liberty  to  apply,  485 
calls,  form  of,  473 

notice  of,  473 

orders  e^forcinp,  474 
compromises,  practice  as  to,  480 
contribntories  as  to,  472 

notice  as  to  settling  list,  471 

enforcing  payment  qf  debts  due  from,  475 
conveyance  by  liq.,  form  of,  479 

practice  as  to,  480 
costs  of  liq,  summons  to  tax,  481 

practice  as  to,  482 
creditors  as  to,  477 

summons  to  adjudicate,  477 

order  for  inquiry  as  to,  478 

dividends  to,  478 
dissolution  proceedings,  487 

notice  of  final  meeting,  486 

notice  to  Registrar,  487 

books,  as  to  disposal  of,  487 

no  order  for  winding  up,  after,  487 
extraordinary  resolution  for, 

what  notice  requisite,  470 

form  of  notice^  470 
liquidators^  as  to  resolutions  appointing,  469 

resoUiions  appointing,  469 
liquidator,  accounts,  of,  as  to,  482 
liquidator,  removal  of,  482 
liquidator* sremu/neratian,  480 
liquidator,  taxation  of  costs,  481 
meetings,  in  course  of,  483 
motion,  notice  qf,  in,  483 

practice  as  to  applications  hj,  484 
notices  with  a  view  to,  468  et  seq, 
notice  of  motion  in,  483 
remuneration  of  liq.  resolutions,  480 

practice  as  to,  481 
removal  of  liq.  orders  for,  482 
resolutions  with  a  view  to,  468  ff  seq. 
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VOLUNTARY  WINDING  V?^^^continued. 
sales  by  liquidator,  as  to,  479 

order  for,  479 
tummatit  an,  483 

practice  as  to  applications  bj,  484 
twmmon$,  order  giving  liberty  to  apply,  486 

VOTES  OF  MEMBERS, 

elavses  in  articles  <w  /<?,  117 
rights  in  regard  to,  117 
injunction  againgt  refusal,  311 

WAREHOUSE  COMPANY, 
objects  of,  82 

WAREHOUSEMAN, 

agreement  for  sale  of  bvsinessy  21 

WATERWORKS  COMPANY, 
objects  of,  89 

WINDING  UP  (COMPULSORY), 
advertising  the  order,  356 
amending  petition,  order,  341 
actions  and  proceedings,  as  to  staying  and  restraining,  424 

orders,  426,  et  seq, 
actions,  liberty  to  creditors  to  bring,  490 

orders  giving,  431,  ^  seq. 
affidavit  in  support  of  petition^  339 
affidavit  of  service  of  petition,  340 
affidavits  irith  a  view  to  compromise,  447 
orders  confirming  compromises,  449 
affidavit  in  support  of  petition,  340 
books,  orders  enforcing  delivery  of,  876 
borrowing  for  pmposes  of, 

order  as  to,  379 
calls,  orders  as  to,  395  et  seq, 

practice  as  to,  396 
carrying  on  business, 

orders  as  to,  376  et  seq. 
practice  as  to,  378 
cases  where  orders  commonly  made,  299 
clauses  in  articles  as  to,  141 
compromise,  affidavit  with  a  view  to,  447 
form  of  agreement  as  to,  448 
orders  confirming,  449 
concurrent  petitions,  348 
conlributories,  liberty  to  attend,  417 
contributories,  practice  as  to,  390 
list  of  contributories,  orders  as  to,  391  et  seq. 
county  court,  reference  to,  349 
costs  of  petiti^m,  order,  346,  411 
costs  of  off.  liq.  taxation  and  payment,  466  ct  seq. 
costs,  security  for,  summons,  341 
cross-examination  on  affidavits,  notice,  438 
practice  as  to,  439 
order  extending  time,  439 
crown  debts,  order  for  payment,  412 
creditors,  practice  as  to,  399  et  seq. 

affidaints  by,  proving  debts,  401  et  seq. 

certificate  of,  406 

dividends  to,  408 

inquiry  what  securities  given,  416 

landlord,  liberty  to  distrain,  434 

liberty  to  attend,  417 

liberty  to  prove  after  time  eaopired,  407 

order  varying  certijicate,  407 
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WINDDTO  UP  (COMPULSORY)— «mti»««f. 
oreditOTs,  practice  as  to— continued. 

secured,  as  to,  414 

secured,  declaration  of  righU,  413 

9umMon»  by  to  admits,  406 
debts  incurred  by  off.  liq., 

^jfidavit  as  to,  410 

orders  for  payment,  411 
debts  enforcing  payment  in,  898 
discovery  and  inspection  of  documents,  as  to,  43G 

orders  for,  436,  et  seq. 
dismissal  of  company's  servants,  43 
dismissal  of  petition,  order  for,  343,  344 
distress,  liberty  to  levy,  434 
distribution  of  assets  in,  165 
distribution  in  specie,  141 
dividends  unclaimed,  order  as  to,  463 
executions,  orders  restraining,  427 

practice  as  to,  425 
if^unction  restraining  presentation  of  petition,  S:il 
inspection  under  s.  156  of  Act,  437 
liberty  to  attend,  417  et  seq. 
meetings  of  creditors  and  contributories,  as  to,  455 
mortgagees,  orders  asto,^\  et  seq, 
notice  of  petition,  338 

official  liquidator,  see  Official  Liquidatob. 
order  staying,  463 
order  as  to  service  of  summonses,  &c. 

within  the  jurisdiction,  419 

mU  of  the  jurisdiction,  420 

substituted,  422 
petition  for  by  judgment  creditor,  291 
policy  holder,  292 
debenture  holder,  293 
simple  contract  creditor,  295 
company  itself,  296 
to  Palatine  Court,  297 
proceedings  under  s.  165  for  misfeasance.  Sec, 
practice,  452 

orders  against  directors,  443  et  seq. 
provisional  liquidators,  orders  as  to,  361  et  seq, 

practice  as  to,  350 
provisional  liquidators,  orders  as  to,  350  et  seq.  and  see  Phovisional 

Official  Liquidatobs. 
removal  of  goods,  order  restraining,  429 
rent,  order  to  pay,  411 
rates,  ib. 

revivor  of  petition,  order  for,  843 
sales  of  property   . 

orders  as  to,  380,  et  seq. 
conditional  contracts,  orders  conjirming,  383 
off.  liq.  to  concur  in  sale  by  trustees  for  debenture  Iwlders,  384 
sales  by  execution  creditors,  restraining,  as  to,  425 
secured  creditors,  as  to,  414 
security  for  costs,  summons,  341 
service  ^petition,  340 
service  of  petition,  orders  as  to,  340 
standing  over  of  petition,  order  as  to,  842 

practice  as  to,  ibid, 
special  examiners,  orders  as  to,  440 
summons  to  proceed,  355 
withdrawal  of  petition,  practice  as  to,  343 
fvithdrawal  of  petition,  order  for,  343 

WINDING  UP  UNDER  SUPERVISION, 
accounts  of  liq.,  as  to,  491 
actions  restraining,  as  to,  490 
actions,  See.,  liberty  to  bring  and  take,  ibid. 


636  INDEX. 

WINDING  UP  UNDER  SUPERVISION— <w»i/mift»/. 
applications  to  court,  practice  as  to,  492 
contributories,  practice  as  to,  491 
coiU  of  li^.^  order  to  tax,  492 

practice  as  to,  ibid, 
creditors,  practice  as  to,  491 
dUsoluti^m,  order  to  convene  final  meeting,  493 

practice  as  to,  ih. 
liquidators,  orders  as  to,  489 
liquidator,  removal,  492 
liquidator,  remuneration  of,  491 
remuneration  of  liq.,  ib, 
orders  for,  488 

effect  of,  489 
practice  in,  ih, 

restraining  actions,  as  to,  490 
solicitor  ^  liq,,  order  as  to,  ih, 

WINDING  UP,  VOLUNTARY, 
See  VoLUNTABT  Winding  up. 
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Acts  of  Faxliament. — Public  and  Local  Acts  from  an 
early  date,  may  be  had  of  the  PvJblishers  of  this 
Catalogue,  who  have  also  on  sale  the  largest  collection 
of  Private  Acts,  relating  to  Estates,  Enclosures, 
Railways,  Roads,  Jic,  Jkc. 

ACTION  AT  LAW.— Foulkes'  Elementary  View  of  the 
Proceedings  in  an  Action. — Founded  on  '* Smith's 
Action  at  Law."  By  W.  D.  L  FOULKES,  Esq.,  Bunster-at- 
Law.    Second  Bdition.     12ma     1879.  10«.  6d. 

*'  The  student  will  find  in  '  Smith's  Action  '  a  manual,  hv  the  study  of  which  ho 
may  easily  acquire  a  general  knowledge  of  the  mode  of  procoaiure  in  the  yarioua  stages 
of  an  action  in  the  several  divisions  of  the  High  Coiurt  of  Justice." — Law  Tinus, 

Peel.— Fwfe  "  Chancery.'* 

Prentice's  Proceedings  in  an  Action  in  the 
Queen's  Bench,  Common  Pleas,  and  Exche- 
quer Divisions  of  the  High  Court  of  Justice, 
(including  the  Rulee,  April,  1880).  By  SAMUEL  PRENTICE, 
Esq.,  one  of  Her  Majesty's  CounseL  Second  Edition.  Royal  12mo. 
1880.  12«. 

"  The  book  can  be  safely  recommended  to  students  and  practitionors.**— law  'turner. 

Smith's  Action.— Fufe  "  Foulkes." 
ADMIRALTY.- Boyd.— Fiefe  "  Shipping." 

Lowndes. — Marsden. —  Vide  "  CoUiffonu." 
Pitt-Lewis.— Fide  "County  Courtp." 

Pritchard's  Admiralty  Digest.— With  Notes  from 
Text  Writers,  and  the  Scotch,  Lrish,  and  American  Kepocts. 
Second  Edition.  By_ROBERT  A  PRITCHARD,  D.C.L., 
Barriftter-at-Law,  and  WILLIAM  TARN  PRITCHARD.  With 
Notes  of  Cases  from  French  Maritime  Law.  By  ALGERNON 
JONES,  ATocat  k  la  Cour  Imperiale  de  Paris.  2  vols.  Royal 
8vo.    1866.  SZ. 

Hoscoe's  Treatise  on  the  Jurisdiction  and 
Practice  of  the  Admiralty  Division  of  the 
High  Court  of  Justice,  and  on  Appeals  there- 
from, <&c.  With  an  Appen<Ux  containing  Statutes,  Rules  as  to 
Fees  and  Costs,  Forms,  Precedents  of  Pleadings  and  Bills  of  Costs. 
By  EDWARD  STANLEY  R03C0E,  Esq.,  BarrUter-at-Law,  and 
Northern  Circuit.    Demy  8yo.     1878.  1^. 

'*  Mr.  Roecoe  has  performed  his  task  well,  supplying  in  the  most  convenient  shape 
a  clear  digest  of  the  law  and  practice  of  the  Admiralty  Courts." 

*«  *  All  atandard  Law  Works  art  kept  in  Stock,  in  law  calf  and  other  bindings, 
[No.  10.]  A 
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AQENCY.— Petgrave's  Principal  and  Agent.— A  MahhaI 
of  the  Law  of  Principal  and  Agent.  By  &  C.  PBTGRAVB, 
Solicitor.     12mo.     1857.  7a.  M, 

Petgrave's  Code  of  the  Law  of  Principal  and 
Agent,  with  a  Preface.  By  E.  C.  PETGBAVE,  Solicitor. 
Demy  12mo.    1876.  Net^  2c 

Russell's  Treatise  on  Mercantile  Agency.— Second 
Edition.    8vo.     1873.  14c 

AGRICULTURAL  LAW.— Addison's  Practical  Guide  to 
the  Agricultural  Holdings  (England)  Act,  1878 
(38  k  89  Via  a  92^  and  Treatiae  thereon,  ahowinff  the  Alterationa 
in  the  Law,  and  containing  many  naefal  Hints  and  Suggestions  as 
to  the  carrying  out  of  the  Provisions  of  the  Act;  with  Handy  Forms 
and  a  CarefuUy  Prepared  Index.  Designed  chiefly  for  the  use  of 
Agricultural  Landlords  and  Tenants.  By  ALBEKT  ADDISON, 
Solicitor  of  the  Supreme  Court  of  Judicature.  1 2mo.  1876.  Net,  2s.  6d 
Cooke  on  Agricultural  La^w^.— The  Law  and  Practaoe 
of  Agricultural  Tenancies,  with  Numerous  Precedents  of  Tenancrf 
Agreements  and  Farming  Leases,  ftc.,  ftc.  By  G.  WINGBOVa 
COOKE,  Esq.,  Barrister-at-Law.    8Ta    1851.  18s. 

Dixon's  Farm.— Fiefo  "Fann." 

ARBITRATION.- Russell's  Treatise  on  the  Duty  and 
Power  of  an  Arbitrator,  and  the  La'w  of 
Submissions  and  Awards;  with  an  Aroendiz  of 
Fonns,  and  of  the  Statutes  relating  to  Arbitration.  By  FRANCIS 
RUSSELL,  Esq.,  M.A.,  Barrister-at-Law.  Fifth  Edition.  Royal 
Svo.     1878.  12.  ie#. 

ARTICLED    CLERKS.— Butlin's     New     and     Complete 

Examination  Guide  and  Introduction  to  the 

h,€LW  ;  for  the  use  of  Articled  Clerks  and  those  who  oontemplate 

entering  the  legal  profession,  comprising  Counes  of  Reading  for  the 

Preliminary  and  Intermediate  Examinations  and  for  Honours,  or  a 

Pass  at  the  Final,  with  Statute,  CaFe,  and  Judicature  (Time)  Tables, 

Sets   of   Examination   Papers,   &&,   ko.    By  JOHN  FRANCIS 

BUTLIN,  Solicitor,  &;a     8vo.      1877.  18». 

"  In  supplying  law  students  with  matorials  for  prepuring  themBelves  for  exami- 
nntion,  Mr.  Butlln,  vre  think,  has  distanced  all  oompetitora.  The  volume  before  us 
coutAins  hints  on  reading,  a  very  neat  Bummary  of  law,  which  the  best-read  practi- 
tiuncrncod  not  despise.  Ihere  are  time  tables  under  the  Judicature  Act,  and  an 
oxcellunt  tal>ular  arrangement  of  leading  cases,  which  wlU  be  found  of  great  service 
....  Tuition  of  this  kind  will  do  much  to  remove  obstacles  which  resent 
themselves  to  commencing  students,  and  when  examinations  are  over  the  nook  it 
one  which  may  be  usefully  kept  dose  at  hand,  and  will  well  repay  *  noting  up.' " — 
LatP  Timet. 

Rubinstein  and  Ward's  Articled  Clerks'  Hand- 
book.— Being  a  Concise  and  Practical  Goide  to  all  the  Stepe 
Neceflsary  for  Entering  info  Articles  of  Clerkship,  paswing  tae 
Preliminaiy,  Intermediate,  Final,  and  Honours  Examinations,  ob- 
taining Admission  and  Certificate  to  Practise,  with  Notes  of  Cases 
affecting  Articled  Clerks,  Suggestions  as  to  Mode  of  Reading  and 
Books  to  be  read  during  Articles,  and  an  Appendix  containing  the 
questions  asked  at  the  recent  Preliminary,  Intermediate,  I^ai, 
and  Honours  Examinations.  Third  Edition.  By  J.  S.  RUBIN- 
STEIN and  S.  WARD,  SoUciton.    12mo.    1881.    {Nearly  ready.) 

**  No  articled  dork  kboald  be  withovt  it."  -Lou  Tlmm. 

"  We  think  it  omiii  nothing  which  it  ought  to  contain ."—Xaw/OMmol. 

ARTICLES  OF  ASSOCIATION.— Palmer.— Fide ''Conreyancing.*' 
*,«  AU9UtindardLawWorhtarehepiinSloekjinlaweatfmid(4ktrHn^ 
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ASSETS,   ADMINISTRATION   OF Eddis'     Principles   of 

the  Administration  of  Assets  in  Payment  of 
Debts.  By  ARTHUR  SHELLY  EDDIS,  one  of  Her  Majesty 's 
ComiBeL    Demy  Svo,     1880.  6s, 

ATTORNEYS^CoPdepy.— Fide  "SoUdtora." 

Pulling*8    Law    of    Attorneys,    General   and   Special, 

Attomeys-at-Law,    SoUdton,    Notaries,    Proctors^    Convey  anoers, 

ScriTenen,  Land  Agents,  House  Agents,  Ac,  and  the  Offices  and 

Anointments  nsnally  held   by  them,  ftc.      By  ALEXANDER 

PULLING,  Serjeant-at^Law.     Third  Edition.     Svo.     1862.       18t. 
"  It  !■  a  laborious  work,  a  caraftil  work,  Ike  work  of  a  lawyer,  and,  beyond  comparisoD, 
the  best  that  has  erer  been  prodnoed  upon  this  aabjeot"— Xow  niMst. 

Smitli.— Tlie    Lawyer   and    his    Profession.— A 

Series  of  Letters  to  a  SoUdtor   commencing  Business.     By  J. 

0R1X)N  SMITH.     12mo.     1860.  4s. 

AVERAGE.— Hopkins'  Hand-Book  on  Average.— Third 

Edition.     8yo.    1868.  18i. 

Lowndes'  Law  of  General  Average.— English  and 
Foreign.  Third  Edition.  By  RICHARD  LOWNDES,  Author 
of  **  The  Admiralty  Law  of  CoUirions  at  Sea."  Royal  8va  1 878.  21s. 

BALLOT.— FitzGerald's  Ballot  Act.— With  an  iNTBODnoTiON. 
Forming  a  Gkdde  to  the  Procedure  at  Parliamentary  and  Munidpal 
Elections.  Second  Edition.  Enlarged,  and  containing  the  Municipal 
Elections  Act,  1876,  and  the  Parliamentary  Elections  (Returning 
Officers)  Act,  1875.  By  GERALD  A.  R.  FITZGERALD,  M.  A.,  of 
IJncoln's  Inn,  Esq.,  Bsirister-at-Law.    Fcap.  8yo.     1876.     6i.  (kL 

,^**A naeftU  guide  to  sU  oouoenied  in  ParUamenttry  and  Municipal  Electiona.''— Zow 

"We abonld  strongly sdvlae  any  penon  connected  with  elections,  whether  acting  as 
candidate,  agent,  or  in  any  other  capacity,  to  become  poeeeuned  of  this  manoaL** 

BANKING.- \A/^alker's  Treatise  on  Banking  Law.  In- 
cluding the  Crossed  Checks  Act,  1876,  with  dissertations  thereon,  also 
references  to  some  American  Cases,  and  full  Index.  By  J.  DOUGLAS 
WALKER,  Esq.,  Barrister-at-Law.    Demy  8yo.     1877.  14f. 

'*The  work  has  been  oareAiUy  written,  and  will  supply  the  want  of  a  compact  auin- 
BDaiy  of  Banking  Law.*— SoMciror/  JcmrnaL 

"  Ferwms  who  are  interested  in  banking  law  may  be  guided  out  of  many  a  dlfflculty 
by  consulting  Ifr.  Walkei's  volume,  "—itoto  SIumt. 

BANKRUPTCY.— Bedford's  Final  Examination  Guide 

to  Bankruptcy.— Third  Edition.    12mo.    1877.  6s. 

Haynes.— VW«  "Leading  Cases." 

Pitt-Le^vis.— Fufe  "County  Courts.** 

Scott's  Costs  in  Bankruptcy.— Fide  "Costs." 

Smith's  Manual  of  Bankruptcy.— -A  Manual  relating 

to  Bankruptcy,  Insolvency,  and  Imprisonment  for  Debt ;  comprising 

the  New  Statute  Law  verbatim,  in  a  consolidated  and  readable  form. 

With  the  Rules,  a  Copious  Index,  and  a  Supplement  of  Dedsions. 

By  JOSIAH  W.  SMITH,  B.C.L.,  Q.C.    l2mo.     1873.  10*. 

*  *  The  Supplement  may  be  had  separately,  net,  is,  6d, 

^A/^ilIiams•  La'w  and   Practice  in   Bankruptcy: 

comprising  the  Bankruptcy  Act,  the  Debtors  Act,  and  the  Bankruptcy 

Repeal  and  Insolvent  Court  Act  of  1869,  and  the  Rules  and  Pomts 

made  under  those  Acts.  Second  Edition.  By  ROLAND  VAUOHAN 

WILLIAMS,  of  Lincoki's  Inn,  Esq.,  and  WALTER  VAUGHAN 

WILLIAMS,  of   the  Inner  Temple,  Esq.,  assisted  by  Fbancis 

Hallbtt  Habdoastlb,  of  the  Inner  Temple,  Esq.,  Barristers- at- 

Law.    8vo.    1876.  IL  Ss. 

"  It  would  be  dlfflcnlt  to  speak  in  terms  of  imdQe  praise  of  tbe  preient  work." 

BARfQUIDETO  THE.— Shearwood.— Fide  "Examination  Guides." 
*«*  All  standard  Law  Works  art  kept  in  Siock,  in  taw  calf  and  other  bindtngs. 
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BILLS  OF  EXCHANGE— Chalmers'  Digest  of  the  Law 

of  Bills  of  Exchange,  Promissory  Notes,  and 

Cheques.    By  M.  D.  CHALMERS,  of  the  Inner  Temple,  Ek). 

Barrister-at-Law.     Demy  Syo.     1878.  12m.  6eL 

"  Mr.  Chalmon  hat  done  wisely  in  o«siiiiir  his  book  Into  Its  present  form,  and  tbe 

phm,  thus  well  conoeived,  has  been  most  effectoally  carried  oat.    As  a  handy  book  of 

referenotf  on  a  difficult  and  important  bnmch  of  the  law,  it  Is  most  yalnable,  sad  It  is 

perfectly  plsiu  that  no  pains  hare  been  sp^msd  to  render  it  oomplete  in  every  respeotw 

The  index  is  eopioas  and  well  tkmng9A.**—8aturdap  Raitw. 

Chitty  on  Bills  of  Exchange  and  Promissory 
Notes,  with  references  to  the  law  of  Scotland, 
France  and  America. — Eleyenth  Edition.  By  JOHN  A. 
RUSSELL,  Esq.,  LL.B.,  one  of  Her  lilajeBty's  Comuwiyand  Judge 
of  Comity  Courts.    Demy  Sva     1878.  12.  8t. 

Eddis'  Rule  of  Ex  parte  Waring.  ByA.C.  EDDIS, 
a  A., of  Lineoln'aInn,Baxri8t6r-at-Law.    Post  8to.   1876.  iVef,  2«:M. 

BILLS  OF  SALE.— Cavanagh.—  F«2e»  Money  Secnritiea." 

Millar's  Bills  of  Sale.— A  Treatise  on  Bilk  of  Sale,  with  an 

Appendix  containing  the  Acts  for  the  Etegiatration  of  Bills  of  Sale^ 

Precedents,  Ac  (behig  the  Fourth  Edition  of  Millar  and  Collier's 

Treatise  on  Bills  of  Sale).     By  F.  C.  J.  MILLAR,  one  of  Her 

Majesty's  Counsel,  Esq.,  Barristerat-Law.     ]2mo.     1877.  12a. 

"  The  origiual  work  is  bronght  down  to  date,  sad  tbe  latett  cases  are  refened  to  and 

eonsideied.     The  value  of  the  work  la  rnhanoed  thitmgfaoat  by  oarsiUl  aDBOtatioB." 

—Law  MaooMimft, 

BURIAL  AND  OTHER  CHURCH  FEES—Dodd.— Fidf  "Eodesiaa- 
tical  Law." 

CANAL  TRAFFIC  ACT.— Lely's  Railway  and  Canal  Traf- 
fic Act,  1873.— And  other  Railway  and  Canal  Statutes;  with 
the  General  Orders,  Forms,  and  Table  of  Fees.    Post  8yo.    1873.    8«. 

CARRIERS. — Bro>A/ne  on  Carriers.— A  Treatise  on  the  Law  of 
Cairiera  of  Goods  and  Passengers  by  Land  and  Water.  With 
References  to  the. most  recent  American  DecisionB.  By  J.  H. 
BALFOUR  BROWNE,  of  the  Middle  Temple,  Esq.,  Bairister^kt- 
Law,  Registrar  to  the  Railway  Commiwdon.    8to.   1873.  18a. 

CHANCERY,  and  Vide  **  EQUITY." 

Daniell's  Chancery  Practice.  —  Sixth  Edition,  by 
LEONARD  FIEIjD,  EDWARD  CLENNELL  DUNN,  and 
THEODORE  RIBTON,  Barristersat-Law;  assisted  by  W.  H. 
UPJOHN,  Student  and  Holt  Scholar  of  Gray's  Inn,  &c.,  fta. 
Editor  of  "  Daniell's  Forms,  TLird  EdiUon."    2  vols.     8to. 

{In  preparaUoiti,) 
Daniell's  Forms  and  Precedents  of  Proceed- 
ings in  the  Chancery  Division  of  the  High 
Court  of  Justice  and  on  Appeal  therefrom; 
with  DiBsertationa  and  Notes,  forming  a  complete  guide  to  tbe  prac- 
tiou  of  the  Chancery  Division  of  the  High  Court  and  of  the  Courts 
of  Appeal  Being  the  Third  Edition  of  "Daniell's  Chancery  Formal" 
By  WILLIAM  HENRY  UPJOHN,  Esq.,  Student  and  H<4t 
Scholar  of  Gray's  Inn,  Exhibitioner  in  Jurisprudence  and  Roman 
Law  in  the  University  of  London,  Ac.,  &c  In  one  thick  toL 
Demy  8va     1879.  2L  2fc 

"  Mr.  Upjohn  has  restored  the  volume  of  Chancery  Forms  to  the  place  It  held  before 
the  recent  changes,  as  a  trustworthy  and  oomplete  collection  of  precedenta  It  has 
all  the  old  mcrita  ;  nothing  is  omitted  aa  too  trivial  or  oommon^ace ;  the  eoUdtor'a 
clork  finda  how  to  indorse  a  brief,  and  how,  when  neoesaaiy,  to  xlve  notice  of  aotioa ; 
and  the  index  to  tho  forma  is  full  and  perspicuuua**—  SoUatart^  Jeemol. 

"  It  will  be  aa  useful  a  work  to  practitioners  at  Wastminster  as  it  will  be  to  those 
in  Lincoln's  Inn."— £at9  Tbitei. 

^^*  AU  ttandard  Law  WorkiainkeptinSiodc^inlaweaifmndoikirlmdw 
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Haynes'   Chancery   Practice.— The  Practice  of 

the  Chancery  Division  of  the  High  Court  of 

Justice  and  on  Appeal  therefrom.— By  JOHN  F. 

HAYNES,  LL.D.    Author  of  the  «  Student's  Leading  G^ses,"  &c. 

Demy  8va     1879.  H  6*. 

"  That  portion  of  the  work  ('  PitNseedingB  in  the  Jadges*  Ghamben ')  appears  to 

U8  to  be  espedally  commendable,  while,  no  doubt,  there  are  othen,  such  aa  tboae 

relating  to  ^  Proceedings  in  the  Chancery  Pay  Office/  and  to  'Costs/  which  cannot 

but  prove  extremely  useM  to  JfingUah  Firactitioners.  "—/ritA  Law  Timfi. 

Morgan's  Chancery  Acts  and  Orders.— The  Statutes, 
General  Orders,  and  Rules  of  Court  relating  to  the  Practice, 
Pleading,  and  Jurisdiction  of  the  Supreme  Court  of  Judicature, 
particularly  with  reference  to  the  Chancery  Division,  and  the 
Actions  assigned  thereto.  With  copious  Notes.  Fiftik  Edition. 
Carefully  revised  and  adapted  to  the  new  Practice  by  GEORGE 
OSBORNE  MORGAN,  M.P.,  one  of  Her  Majtssty's  Counsel,  and 
CHALONER  W.  CHUTE,  of  Linoohi's  Inn,  Barrister- at-Law,  and 
late  Fellow  of  Magdalen  College,  Oxford.  Demy  8vo.  1876.  V,  IQs, 
"  This  edition  of  Mr.  Morgan's  treatise  must,  we  believe,  be  the  most  popular  with 
the  profession." — Law  Timu. 

Morgan  and  Davey's  Chancery  Costs.— Fuie ''Costs." 

Peel's  Chancery  Actions.— A  Concise  Treatise 

on  the  Practice  and  Procedure  in  Chancery 

Actions.— By  SYDNEY  PEEI^  of  the  Middle  Temple,  Esq., 

Barrister-at-Law.     Demy  8vo.   1878.  7j:  6d. 

"  To  Chancery  practitioners  of  boUx  branches  the  volume  will  doubtless  prove  very 

useful.*'— low  Ttmu. 

CHANCERY  PALATINE  OF  LANCASTER.— Snow  and  Win- 
stanley's  Chancery  Practice.— The  Statutes,  Consoli- 
dated and  General  Orders  and  Rules  of  Court  relating  to  the  Practice, 
Pleading  and  Jurisdiction  of  the  Court  of  Chancery,  of  the  County 
Palatine  of  Lancaster.  With  Copious  Notes  of  all  practice  cases  to 
the  end  of  the  year  1879,  Time  Table  and  Tables  of  Costs  and  Forms. 
By  THOMAS  SNOW,  M.A.,  and  HERBERT  WINSTANLEY, 
Esqrs.,  Barristers-at-Law.    Royal  8vo.     1880.  1^  10«. 

CIVIL  LAW. — Bowser's  Commentaries  on  the  Modern 
Civil  Law.— By  Sir  GEORGE  BOWYER>  D.QL.,  Royal 
8va    1848.  18<. 

Bowyer's  Introduction  to  the  Study  and  Use 
Of  the  Civil  Law.— By  Sir  GEORGE  BOWYEK,  D.C.L. 
Royal  8vo.    1874.  5<. 

Cumin's  Manual  of  Civil  La w,  containing  a  Translation 
of,  and  Commentary  on,  the  Fragments  of  the  XIL  Tables,  and 
the  Institutes  of  Justinian  ;  the  Text  of  the  Institutes  of  Gains  and 
Justinian  arranged  in  paraDel  columns  ;  and  the  Text  of  the  Frag- 
ments of  Ulpia^  &C.  By  P.  CUMIN,  M.A.,  Barrister-at-LAw. 
Second  Edition     Medium  8vo.     1865.  18«. 

COLLISIONS.— Lowndes' Admiralty  Law  of  Collisions 
at  Sea.— 8vo.    1867.  7»  M, 

Marsden  on  Maritime  Collision.— A  Treatise  on  the 
Law  of  Collisions  at  Sea.  With  an  Appendix  containing  Extracts 
from  the  Merchant  Shipping  Acts,  the  International  Regulations 
(of  1868  and  1880)  for  preventing  Collisions  at  Sea ;  and  local  Rules 
for  the  same  purpose  in  force  in  the  Thames,  the  Mersey,  and  else- 
where. By  REGINALD  G.  MARSDEN,  Esq.,  Barrister-at-Law. 
Demy  8vo.    1880.  12<. 

*«*  AU  Miandard  Law  Worki  art  kept  in  Stock,  in  law  calf  and  other  Hndinys. 
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COLONIAL  LAW.^Clark's  Colonial  La^^r.— A  Sommaiy  of 
Colonial  Law  and  Practioe  of  Appeals  from  the  HantatioDS.  8yo. 
1834.  .     12.  4«. 

COMMENTARIES  ON  THE  LAWS  OF  ENGLAND.— Bedford.— 

Vide  "Examination  Guides.*' 
Broom  and  Hadley's  Commentaries  on  the 
La^ATS  of  England.— By  HERBERT  BROOM,  LL.I).,  of 
the  Inner  Temple,  Barrister-at-Law ;  and  EDWARD  A.  HAD- 
LEY,  M.A.,  of  Lincoln's  Inn,  Barriater-at-Law ;  late  Fellow  of 
Trinity  ColL,  Cambridge.    4to1s.    Syo.     1869.   {PuhU$ked<UZL^) 

Net  \l  Is. 
Nothing  that  ooold  be  d«me  to  make  the  woric  vweAil  and  handy  has  been  left 
undone.  "—Low  JommaL 

COMMERCIAL  LAW.— Goirand's  French  Code  of  Com- 
merce and  most  usual  Commercial  Laws. 
With  a  Theoretical  and  Practical  Commentary,  and  a  Compendinm 
of  the  judicial  organization  and  of  the  course  of  procedure  before 
the  TriDunals  of  Commerce;  together  with  the  text  of  the  law; 
the  most  recent  decisions  of  the  Courts,  and  a  gloasary  of  Frendi 
judicial  terms.  By  LEOPOLD  60IRAND„  Licena^  en  droits 
In  1  YoL  (850  pp.).    Demy  8va     1880.  2L  2s. 

Levi.—  Vide  "  International  Law." 

COMMON  LAW,— Archbold's  Practice  of  the  Queen's 
Bench,  Common  Pleas  and  Exchequer  Divi- 
sions of  the  High  Court  of  Justice  in  Actions, 
etc.,  in  which  they  have  a  common  jurisdic- 
tion.—Thirteenth  Edition.  By  SAMUEL  PRENTICE,  Esq., 
one  of  Her  Majesty's  Counsel.     2  yoIs.    Demy  8yo.     1879.     82.  8s. 

Ball's  Short  Digest  of  the  Common  Law ;  being 
the  Principles  of  Torts  and  Contracts.  Chiefly  founded  upon  the 
works  of  Addison,  with  Illii»tratiye  Cases,  for  the  use  of  Students. 
By  W.  EDMUND  BALL,  LL.B..  Ute  "Holt  Scholar  "  of  Gray's 
Inn,  Barrister-at-Law  and  Midland  Circuit.    Demy  8vo.    1880.    l(Sf. 

"  Tho  principlos  of  the  law  are  very  clearly  and  concisely  stated,  and,  as  far  as  we 
have  been  able  to  test  them,  tho  Illustrated  cases  appear  to  have  been  well  chosen. 
Iffr.  Ball  has  produced  a  book  which  deserves  to  become  popular  among  those  for 
whom  it  is  intended."— Lav  Journal,  Juno  5, 1880. 

"  Likely  to  l>ocome  a  favourite  with  law  students  in  both  branches  of  the  profession. 
....    The  book  is  clearly  written,  well  arranged,  weU  printed,  and  well  Indexed." 

Chitty.— Ftefo  "Forms."  Foulkes.— Ficfo  "Action." 

Fisher.— Fide  -  Digests."        Prentice.— Fide  "Action. 

Shirley.— Fufc  "Leading  Cases.'* 

Smith's  Manual  of  Common  Law.— ForPJractitionen 
and  Students.  A  Manual  of  Common  Law,  comprising  the  funda- 
mental principles  and  the  points  most  usually  oocumng  in  daily 
life  and  practice.  By  JOSIAH  W.  SMITH,  KC.L.,  Q.C. 
Ninth  Edition.    12ma    1880.  14s. 

COMMONS  AND  INCLOSURES.--Chamber8'  Digest  of  the 
Law^  relating  to  Com^ions  and  Open  Spaces, 
including  Public  Parks  and  Recreation  Grounds,  with  various  official 
documents ;  precedents  of  by-laws  and  regulations.  The  Statutes  in 
full  and  brief  notes  of  leading  cases.  By  GEORGE  F.  CHAM- 
BERS, of  the  Inner  Temple,  Esq.,  Banister-at-Law.  Imperial 
8vo.    1877.  efc6d. 

Cooke  on  Inclosures.— With  Forms  as  settled  by  the 
Inolosure  CommissionerB.  By  G.  WINGROVE  COOKB,  Esq., 
Barri8ter«t-Law.    Fourth  Edition.     12mo.    1864.  Iftt. 

*-*  All  ttandard  La/m  Workt  atrtUpt  in  Stode^ inlawcalf  andctkerhmdimff$» 
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COMPANY  LAW.— Palmer.— Fufc  "  Conveywidng." 

Palmer's  Shareholders'  and  Directors'  Com- 
panion.— A  Manual  of  every-day  Law  and  Practice  for  Pro- 
moters, Shareholders,  Directors,  Secretaries,  Creditors  and  Solicitors 
of  Companies,  under  the  Companies*  Acts,  1862,  1867,  and  1877. 
Second  Edition.  By  FRANCIS  B.  PALMER,  Esq.,  Barrister-at- 
Law,  Author  of  <<  Company  Precedents."    12mo.    1880.    Netf2i.iUL 

Thring.— Ftdc  "Joint Stocks." 

CONTINGENT  REMAINDERS.— An  Epitome  of  Fearne  on 

Contingent  Remainders  and  Executory  De* 

vises.    Intended  for  the  Use  of  Students.    By  W.  M.  C.     Post 

Svo.    1878.  6i.  6d, 

"An  Boqoaiatsiice  with  Fearne  Is  in(Ufpeiusble  to  a  stadent  who  desires  to  be 
thoroughly  groonded  ia  the  common  Uw  relating  to  real  property.  Suck  etudent  will 
find  a  pemeal  of  this  epitome  of  great  value  to  him." — Law  Journal, 

CONSTITUTIONAL  LAW.— Bowyer's  Commentaries  on 
the  Constitutional  Law  of  England.— By  Sir 
GEO.  BOWT£R,  D.C.L.  Second  Edition.  Boyal  Svo.  1846    12.  2«. 

H  ay  n  es.—  Vide  **  Leading  Cases.'' 

CONTRACTS.— Addison  on  Contracts.— Being  a  Treatise  on 

the  Law  of   Contracts.    By  C.  G.  ADDISON,  £^.,  Author   of 

the  **  Law  of  Torts."    Seventh  Edition.    By  L.  W.  CAVE,  Esq.,  one 

of    Her   Majesty's    Counsel,  Recorder   of   Lincoln.     Royal    Svo. 

1875.  U  18f. 

'At  preeent  this  is  bj  iSu*  the  best  book  upon  the  I^w  of  Oostruct  poaeeeMd  by  the 
Profesoon,  and  it  is  a  thoron^y  practioal  book.**— Z^w  Tbmet. 

Ball.— Fu2e  "Common  Law." 

Leake  on  Contracts. — ^An  Elementary  Digest  of  the  Law 
of  Contracts  (being  a  new  edition  of  **  The  Elements  of  the  Law  of 
Contracts '*).  By  STEPHEN  MARTIN  LEAKE,  Banistei-at 
Law.    1  vol.    Demy  Sva     1878.  12.  18s. 

Pollock's   Principles   of   Contract   at  Law  and   in 

Equity  ;  being  a  Treatise  on  the  General  Principles  relating  to  the 

Validity  of  Aigreements,  with  a  special  view  to  the  comparison  of 

Law  and  Equity,  and  with  references  to  the  Indian  Contract  Act, 

and  occasionally  to  American  and  Foreign  Law.     Second  Edition. 

By  FREDERICK  POLLOCK,  of  Lincohi's  Inn,  Esq..  Barristei-at- 

Law.    Author  of  **  A  Digest  of  the  Law  of  Partnership."    Demy 

Svo.     1878.  12.  6s. 

The  late  liOrd  OhJef  Jnatioe  of  Bsffland  in  his  Judgment  in  MttropoUtan  Raitwtp 
Conufamf^.Brogdukand<^htn^  eaid.  "The  Law  la  well  put  by  Kr.  Fredexloic 
Poliook  in  tli>  vary  able  and  learned  work  on  Contracts."— 77k«  Timu. 

"JTor  the  puipoees  of  tbe  student  there  is  no  book  eqnal  to  Mr.  l'ollock*a.".>7%« 
Kotntomiit, 

**  Be  bas  socoeeded  in  writing  a  book  on  Oontracu  which  the  wovking  hiwyer  will  fliid 
se  na^ftil  for  reference  as  any  of  Its  predeceaaore,  and  which  at  the  aame  time  will  giro 
the  undent  what  he  will  leek  for  In  Tain  elsewhere,  a  complete  rational  of  the  law/'— 
ham  Magvlmt  amd  Rtwiem. 

*'  We  see  nothing  to  qnaUfy  in  the  prelse  we  bestowed  on  tbe  first  edition.  The  chapters 
on  unlawful  and  Impoeelble  agreements  are  models  of  fnll  aud  clear  treatment**— £Midtor«' 


Smith's  Law  of  Contracts.— By  the  late  J.  W.SMITH, 

Esq.,  Author    of   ''Leading  Cases,"    kc    Seventh  Edition.    By 

VINCENT  T.  THOMPSON,  Esq.,  Banister-at-Law.    Demy  Svo. 

1878.  U  It. 

**  We  know  of  few  bookii  eqnaUy  Hkely  to  benefit  the  student,  or  marked  by  socb  d>e- 
tingutabed  qualitlet  ol  inddity,  order,  and  accnncy  at  tbe  work  before  tiB.**^8Meilort' 
Journal. 

*«*  All  ttandard  Law  Worki  are  kept  in  Stock,  in  iaw  eaif  and  other  hindingt. 
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CO.MV1CTION8.— Paley's  Law  and  Practice  of  Sum- 
mary Convictions  under  the  Summary  Juris- 
diction Acts,  1848  and  1879;  indndiiig  Ph>oeediiig8 
prftliminary  and  Hubaeqaent  to  Convictions,  and  the  responsibility 
of  convicting  Magistrates  and  their  Officers,  with  Forms.  Sixth 
Edition.  By  W.  H.  MAONAIdARA,  Esq.,  Barrister^^Law. 
Demy  8vo.     1879.  II.  U. 

Stone.— Fide  "  Petty  Sessions.** 

Templer.— ricfe  "  Summary  Convictions." 

Wlgram.— F«fc  «*  Jnstiee  of  the  Peace." 
CONVEY  ANC1NQ.-Dart.—  Vide  "*  Vendors  and  Paichaaen.** 

Greenwood's  Manual  of  Conveyancing.— A  Manual 
of  the  Practice  of  Conveyancing,  showing  the  present  Practice 
relating  to  the  daily  rontine  of  Conveyancing  in  StiUcitors'  Offices. 
To  which  are  added  Concise  Common  Forms  and  Pk^eoedents  in 
Conveyancing;  Conditions  of  Sale,  Conveyances,  and  all  other 
Assnrances  in  constant  nse.  Sixth  Edition,  thoroughly  revised.  By 
HARRY  GREENWOOD,  M.\.,  Esq.,  BanriUter-at^Law.  Author 
of  "  Recent   Real  Property  Statutes,  consolidated  with  Notes." 

Demy  8va  (/n  the  prtu.) 

"  A  careful  study  of  these  pages  would  probably  arm  a  diligent  clerk  with  sa  mndi 
uaeful  knowledge  as  he  might  otherwise  take  years  of  desultory  questioaing  and 
observing  to  acquire." — SoUciton'  Journal. 

"The  young  solicitor  will  find  this  work  almost  invalnafalo,  while  the  members  of 
the  higher  branch  of  the  profession  may  refer  to  it  with  advantage.  We  have  not  met 
with  any  book  that  fiu'nishes  so  simple  a  g*iide  to  the  management  of  bxiaiueas 
entniated  to  articled  clerks." 

Haynes.— Tide  **  Leading  Cases." 

Martin's  Student's  Conveyancer. — ^A  Manual  on  the 
Prindples  of  Modem  Conveyancing,  illustrated  and  enforced  by  a 
Collection  of  Precedents,  accompanied  by  detailed  Remarlcs.  Part  L 
Purchase  Deeds.  By  THOMAS  FREDERIC  MAKTIN,  SoUcitor. 
Demy  8vo.     1877.  6t.  6<i. 

''Should  be  placed  In  the  hands  of  every  student.*' 

Palmer's  Company  Precedents. — For  use  in  relation 
to  Companies  subject  to  the  Companies'  Acts,  1862  to  1880. 
Arranged  as  follows  : — Agreements,  Memoranda  and  Articles  of 
Association,  Profpectos,  ^solntionB,  Notices,  Certificatee,  Deben- 
tures, Petitions,  Orden*,  Reconstruction,  Amalgamation,  Arrance- 
ments,  Private  Acts.  With  Copious  Notes.  Second  Edition  By 
FRANCIS  BEAUFORT  PALMER,  of  the  Inner  Temple,  Esq., 
Barrister-at-Law.     Royal  8va     1881.  {Nearfy  ready,)     12.  10s. 

OPINIONS  OP  THE  PRESS  OS  THE  FIRST  EDITION. 
"  There  had  never,  to  our  knowledge,  been  anv  attempt  to  ooDect  and  edit  a  body 
of  Forms  and  Preoedeuts  exclusively  mating  to  the  formation,  working  and  winding- 
up  of  oompanios.  This  task  Mr.  Palmer  has  taken  in  hand,  and  we  are  glad  to  say 
with  much  success.  .  .  .  The  information  oimtained  in  the  6A0  pages  of  the  volume 
in  renderod  easily  acceasible  by  a  good  and  full  index.  The  author  has  evidently  not 
been  sparing  of  labour,  and  Uie  fruits  of  his  exertions  are  now  before  the  legal  pro- 
fession in  a  work  of  great  practical  utility." — Lav  Magazi-tu. 

"  To  those  concerned  in  getting  up  companies,  the  assistance  given  by  Mr.  Palmer 
mtut  be  v«ry  valuable,  because  he  does  not  confine  himself  to  bare  {Heosdents,  but 
by  intelligent  and  learned  commentary  lights  up,  as  it  were,  eaoh  step  that  he  takes. 
Tno  volmne  before  us  is  not,  therefore,  a  book  of  precedents  merely,  but,  in  a  greater 
or  less  dt^ree,  a  treatise  on  certain  portions  of  the  Companies'  Acts  of  1863  and  1867. 
There  is  an  eIalK>rate  index,  and  the  work  is  one  which  must  commend  itself  to  the 
profession."— £aic  Tiwju. 

*'  The  precedents  are,  as  a  rule,  exceedingly  weU  drafted,  and  adanted  to  companies 
for  almost  every  conceivable  object.  So  osjieciaUy  are  the  forms  of  memoranda  and 
articles  of  association ;  and  these  will  be  found  extremely  serviceable  to  the  con- 
veyancer. ...  All  the  notes  haw  been  elaborated  with  a  thoroughly  scientific 
knowledge  of  the  principles  of  company  law,  as  well  as  with  copious  references  to 
tlie  cases  sulistantiating  the  principles.  .  .  .  We  ventute  to  piedict  that  his  notes 
will  be  found  of  great  utility  in  guiding  opinions  on  many  complicated  qusstiuns  of 
law  and  practice  — Law  Journal. 

*«*  AU  tkmdcvrd  Laiva  TForiboreiepftn  Stocl,  tatoipea^ancIo^AiritiKiifyi. 
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CONVEYANOINQ.--?"«««««. 

Prideaux'8  Precedents  in  Conveyancing.— With 

Dissertations    on    its   Law  and  Practice.      Ninth  Edition.      By 

FREDERICK  PRIDE  AIJX,  late  Professor  of  the  Law  of  Real  and 

Personal  Property  to  the  Inns  of  Conrt,  and  JOHN  WHITCO^iBK, 

EBqr8.,Barri8terB-at-LAW.     2  vols.     Royal  8vo.     1879.     NetfSLlOg. 

'*  We  have  been  alwavs  aootutomed  to  view  'Prideauz'  as  the  m^at  txaeful  VFOrk 

out  on  oonTeyanoinflr*    ^t  combliiefl  condaenees  and  cleameas  in  its  precadente 

with  aptness  and  oomprehensiTenoaa  in  its  dissertations  and  notes,  to  a  degne  superior 

to  that  of  any  other  work  of  its  kind/'— Z«w  Journal. 

**  Prideaoz  has  become  an  indispensable  part  of  tbe  ConTeyanoer'a  library 

The  new  edidon  has  beea  edited  with  a  care  and  accuracy  of  which  we  can  hardly  cpeak 

too  highly The  care  and  completeiirss  with  which  the  dissertation  h-is 

been  revised  leaves  as  hwdly  any  room  for  criUdam."— AoMcitori'  Journal. 

"Tbe  volames  are  now  somsthiog  mors  than  a  mere  collection  of  precedents;  they 
centain  most  valnable  diss<*rtation^  on  the  law  and  practice  with  reference  to  conveyancing. 
Tbess  dlHertations  are  followed  by  the  precedents  on  each  subiect  deali  with,  and  are  lo 
themselves  ooodensed  treatises,  embodying  all  the  latest  cases  and  statute  law."— Low  Tmeo. 

COPYRIGHT.-Pliiilips*  Law  of  Copyright  in  Works  of 
Literatore  and  Art,  and  in  the  Application  of  Designs.  With 
the  Statutes  reUting  thereto.  By  C.  P.  PHILLIPS.  Eaq^  Bar- 
rister-at-Law.    Sto.     1868.  12«. 

CORONERS.— J ervis  on  the  Office  and  Duties  of 
Coroners. — With  Forma  and  Precedents.  Fonrth  Edition.  By 
R.E.MELSHEIBCBR,Esq.,Barri8ter.at-Law.  PostSvo.  1880.  12s. 

COSTS. — Morgan  and  Davey's  Treatise  on  Costs  in 
Chancery.— By  OEOROE  OSBORNE  MOROAiN,  MP., 
one  of  Her  Majesty's  Counsel,  and  HORACE  DAYET,  M. A.,  one 
of  Her  Majesty's  Counsel  With  an  Appendix,  containing  Forms 
and  Precedents  of  Bills  of  Costs.    8yo.     1865.  U  Is. 

Scott's  Costs  in  the  High  Court  of  Justice 
and  other  Courts.  Fourth  Edition.  By  JOHN  SCOTT, 
of  the  Inner  Temple,  Esq.,  Barrister-at-Law,  Reporter  of  the  Com- 
mon Pleas  Division.  Demy  8vo.  1880.  1^  6s. 
"Mr.  Beott's  introductory  notes  are  very  useful,  and  the  w^rk  is  now  a  compendium 

on  the  law  and  pxactice  regaidinf  costs,  as  well  as  a  book  of  precedents.** — Law  T^hneo, 
"This  new  edition  of  Mr.  HcoV^b  well-known  work  embudies  the  changes  effected 

since  the  Judicature  Acts,  and,  so  far  ss  we  have  examined  it,  appears  tobe accuiate 

and  complete.'* — SolieUonf  Journal. 

Scott's  Costs  in  Bankruptcy  and  Liquidation 
under   the    Bankruptcy   Act,   1869.    Royal  12mo. 

1878.  Nei,  8f. 
Summerhays    and    Toogood's    Precedents    of 

Bills  of  Costs  in  the  Chancery,  Queen's 
Bench.  Common  Pleas,  Exchequer,  Probate 
and  Divorce  Divisions  of  the  High  Court  of 
J  UStice,  in  Conveyancing,  Bankruptcy,  the  Crown  Office,  Lunacy, 
Arbitration  under  the  LandiB  Clauses  Consolidation  Act,  the  Mayor's 
Court,  London;  the  County  Courts,  the  Privy  Council,  and  on 
Paasing  Residuary  and  Succession  Accounts  ;  wiUi  Scales  of  Allow- 
ances and  Court  Fees,  the  Law  Society's  Sicale  of  Commission  in 
Conveyancing  ;  Forms  of  Affidavits  of  Increase,  and  Objections  to 
Taxation.  By  Wu.  FRANK  SUMMERHAYS,  Solicitor,  and 
THORNTON  TOOGOOD.    Third  Edition,  Enlarged.    Royal  8vo. 

1879.  1/.  Is. 
**!n  the  volume  beftore  ns  we  have  a  very  complete  manual  of  taxation.    The  ururk  la 

heauttfally  printed    aud  arraoged,  and  each  item  catches  tbe  eye  Instantly."— !««§ 
Journal* 

\A^ebster's      Parliamentary     Costs.  — Private   Bills, 

Election  Petitions,   Appeals,    House  of  Lords.     By   EDWARD 

WEBSTER,  Esq.,  of  the  Taxing  and  EzaminerB*  Office.     Third 

Edition.     Post  8va    1867.  20s. 

*^^  AU  tHandard  horn  Work*  art  kept  in  8toek^  in  tew  ca/f  and  other  hindinya. 
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COUNTY  COURTS.— Pitt-Lewis'  County  Court  Prac- 
tice. — A  Gk>mplet6  Praotlee  of  the  Gonnty  Gonrta,  indading  Admi- 
ralty and  BazJmiptcy,  embodying  the  Acts,  Roles,  Forms  and  Costs, 
with  Additional  Forms  and  a  Full  Index.  By  G.  PITT-LEWIS, 
of  the  Middle  Temple  and  Western  Circuit,  Esq.,  Barrister-at-Law, 
sometime  Holder  of  the  Studentship  of  the  Foot  Inns  of  Conrt, 
assisted  by  H.  A.  Ds  Coltab,  of  the  Middle  Temple,  Esq., 
Barrister-at-Law.    In  2  vols.  (2028  pp.).    DemySvo.    1880.    2L29. 

SuificABT  OF  Contents. 

YoL  L  History,  Constitution,  and  Jurisdiction  (including  Prohibition 
and  Mandamus),  FitMstice  in  all  ordinary  Actions  (including  Actions  under 
the  Bills  of  Exchange  Acts,  in  Ejectment,  in  Remitted  Actions,  and  in 
Replevin),  and  on  Appeals,  with  Appendices,  kc  Sold  tepartUdy,  vith 
Index,  80s. 

Vol.  II.  Practice  in  Admiralty,  Probate,  Bankruptcy^  and  nnder  Special 
Statutes,  with  Appendices,  Index,  &c     Sold  teparcidy,  25«. 

*'  The  late  Lord  Chief  Justiee  of  England  in  his  written  judgment  in 
Btwke  V.  Taylor^  says,  *The  law  as  to  the  difforence  between  set-off 
and  connter-cliim  is  correctly  stated  by  Vr.  Pitt-Lewis,  in  hit  very 
useful  work  on  County  Court  Practice."'— See  Law  Tima  R^port$^ 
October  16,  1880.  p.  204. 

"  It  is  very  clearly  written,  and  is  always  praetieaL  ...  Is  likely 
to  beeome  the  standlard  County  Court  practice." — SoUcUori  JoumaL 

**  One  of  the  best  books  of  praotioe  whioh  is  to  be  found  in  our  legal 
literatnre."— Zaio  Tifnes. 

"  We  have  rarely  met  with  a  work  displaying  more  honest  industry 
en  the  part  of  the  author  than  the  one  before  us." — Law  JoumaL 

''Mr.  Pitt-Lewis  has,  in  fact,  aimed — and  we  are  glad  to  say  suoeesa- 
fully— at  providing  for  the  County  Courts'  practitioner  what  *  Chitty's 
Arohbold '  and  *  Daniell's  Chancery  Practice '  have  long  been  to  practi- 
tioners in  the  High  Court*' — Law  Magasine. 

CRIMINAL  LAW.— Arch bold'8  Pleading  and  Evidence 
in  Criminal  Cases.— With  the  Statutes,  Precedents  of 
Indictments,  &c.,  and  the  Evidence  necessary  to  support  them. 
Nineteenth  Edition,  including  the  Practice  Id  Criminal  Proceedings 
by  Indictment  By  WILLIAM  BRUCE,  Esq.,  Bairister-at-Law, 
and  Stipendiary  Magistrate  for  the  Borough  of  Leeds.  Royal  1 2mo. 
1878.  U  11«.  6d. 

Roscoe's  Digest  of  the  Law  of  Evidence  in 
Cpiminal  Cases.— Ninth  Edition.  By  HORACE  SMITH, 
Esq., Barrister-at-Law.  Royall2mo.   1878.  Ull«.6<i. 

Russell's  Treatise  on  Crimes  and  Misdemea- 
nors.—Fifth  Edition.  By  SAMUEL  PRENTICE,  Esq.,  one  of 
Her  Majesty's  Counsel     8  vols.    Royal  8yo.      1877.      51.  15«.  6c(. 

"What  better  Digest  of  Criminal  Law  could  we  ponibly  hope  for  than  *  Russell  on 
Crimecf '  '*^-JShr  Jamu  Fmfamtt  SUphen't  Speech  on  CodiAcaUim, 

'*  No  more  trustwortby  authority,  or  more  ezhaustiTe  ezp<wltor  than  'BnsseH'  can  be 
eonsnlled." — Law  Magaeine  and  Reviev. 

**  AlterationB  have  been  made  In  the  arrangement  of  the  work  which  without  interferinf 
with  the  genera!  plan  are  snfBoient  to  abow  that  great  care  and  thought  have  been 

bestowed We  are  amaaed  at  the  patience,  industry  and  skill  which  are  exhibited 

in  the  collection  and  arrangement  of  all  this  maai  of  learning.** — l%e  Times. 

Shirley's  Sketch  of  the  Criminal  Law.— -By  W. 

SHIRLEY  SHIRLEY,  M.A.,  Esq.,  Barrister-at-Law,  Author  of 

•*  Leading  Cases  made  Easy,"  assisted  by  C.  M.  ATKINSON,  M.A., 

Esq.,  Barrister-at-Ijaw.     "Demy  8vo.     1880.  7s.  Qd. 

**  A«  a  primary  Introduction  to  Criminal  Law,  it  will  be  found  very  acceptable  to 

Students."— £at0  Students'  Journal^  November  1,  18S0. 

%*  All  ttandard  Law  Works  are  kept  in  Stock,  in  law  calf  and  other  bindings. 
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CROSSED  CHEQUES  ACT— Cavanagh.— Ftdc  "Money  Secnri- 
ties." 
'Walker.— Ftrfe  "Banking." 

DECREES.— Seton.—  Ftcfc  "  Eqnifcy." 

DIARY.— Lawyer's  Companion  (The),  Diary,  and  La^w 
Directory  for  1881.— For  the  oae  of  the  Legal  Profession, 
Public  Companies,  Justices,  Merchants,  Estate  Agents,  Auctioneers, 
Ac,  &C.  Edited  by  JOHN  THOMPSON,  of  the  Inner  Temple, 
Esq.,  Barrister-at-Law ;  and  contains  a  Digest  of  Kecent  Cases  on 
Costs ;  Monthly  Diary  of  County,  Local  Government,  and  Parish 
Business ;  Oaths  in  Supreme  Court;  Summary  of  Legislation  of 
1880;  Alphabetical  Index  to  the  Practical  Statutes;  a  Copious 
Table  of  Stamp  Duties;  Legal  Time,  Interest,  Discount,  Income, 
Wages  and  other  Tables;  Probate,  Legacy  and  Succession  Duties ; 
and  a  variety  of  matters  of  practical  utility.  Pububiued  Annually. 
Thirty-fifth  Issue.  {Now  ready.) 

The  work  also  contains  the  most  complete  List  published  of  Town  and 

Country  Solicitors,  with  date  of  admission  and  appointments,  and  b  issued 

in  the  following  forms,  octavo  size,  strongly  bound  in  cloth : —  «.    <L 

1.  Two  days  on  a  page,  plain 5    0 

2.  The  above,  intiklkavkd  for  Attkndanoes         .        •        .70 
8.  Two  days  on  a  page,  ruled,  with  or  without  money  columns      5    6 

4.  The  above,  intsblkavsd  for  Attendanobs  •        •        •        .80 

5.  Whole  page  lor  each  day,  plain 7    0 

6.  The  above,  intxblkavkd  for  Attsndanoss         .        .        .96 

7.  Whole  page  for  each  day,  ruled,  with  or  without  money 

colmnns 8    6 

8.  The  above,  ihtbbliavsd  for  Attindanoes         .        .        •    10    (i 

9.  Three  days  on  a  page,  ruled  blue  lines,  without    money 

columns  •        .  .......      6    0 

The  JHary  oantaiM  memoranda  of  Legal  Busineu  throughotU  the  Year, 

**  An  excellent  work." '7A<  Timeg. 

"  A  pobUcation  vnich  has  long  ago  lecared  to  itself  the  &Toar  of  the  profiesaion,  aud 
which,  aa  heretofore,  Jostifiea  by  its  contents  the  title  aaaunied  by  It.**— Lav  Journal. 

**  Oontalns  all  the  mformation  which  oonld  be  looked  tor  In  auch  a  work,  and  gives  it 
In  a  most  convenient  fonn  and  very  completely.  We  may  onhealtatingly  recommend  tlia 
woxk  to  oar  readers.*'—  Solicitort'  Journal. 

**  The '  Lawyer's  Companion  aud  l>lary '  ia  a  book  that  on^fat  to  be  in  the  poaaeision  o( 
•very  lawyer,  and  of  every  man  of  bnaineas." 

**The '  Lawyer's  Companion'  Is,  indeed,  what  it  is  called,  for  it  combines  everything 
required  for  reference  in  the  lawyer's  office.* — Law  Time*. 

'<  It  is  a  book  without  which  no  lawyer's  library  or  office  cftn  be  complete." — Jrifh 
Law  Timu. 

"This  work  has  attained  to  a  complotenosa  which  is  beyond  idl  praise." — iiornuty 
Post. 

DICTIONARY.— ^A^ha^ton•s  Law  Lexicon.— A  Dictionary  of 
Jurisprudence,  explaining  the  Technical  Words  and  Phrases  employed 
in  the  several  Departments  of  EngUsh  Law  ;  including  the  various 
Legal  Terms  used  in  Commercial  Tianeiaclions.  Together  with  au 
Explanatory  as  well  as  Literal  Translation  of  the  Latin  Maxims 
contained  in  the  Writings  of  the  Ancient  and  Modem  Conmientators. 
Sixth  Edition.  Enlarged  and  revised  in  accordance  with  the 
Judicature  Acts,  by  J.  SHIRESS  WILL,  of  the  Middle  Temple, 
Esq.,  Barrister-at-Law.    Super  royal  8vo.     1876.  21.2$. 

"  As  a  work  of  reference  for  the  library,  the  handsome  and  elaborate  edition  of 
*  Wharton's  Law  Lexicon '  which  Mr.  Sliirtai*  Will  hati  produc«,d  uiuat  supersede  all  lurcuei 
issues  of  that  well-known  work."— Zicno  Magazine  and  Rmtw. 

**  Ko  law  library  is  complete  without  a  law  dictionary  or  law  lexicon.  To  the  practi- 
tioner it  ia  always  uaefnl  to  have  at  hand  a  book  where,  in  a  small  compass,  lie  ciui  find 
an  isxplanatlon  of  terms  of  infrequent  occurrence,  or  obtain  a  rufureiiue  lo  statuice  on 
moftt  subjects,  or  to  books  wherein  panicnlar  subjects  are  trcattxi  o(  ai  full  length.  To  tli« 
student  It  ia  aJimoet  Indiapenaable.' —  X«v  TitM$. 

*«*  AU  tiandard  Lam  Worke  art  kept  in  ISiuck,  in  late  calf  and  other  hindimjs. 
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DIGESTS.— Bedford.— Fide  **  Ezaxnin&tioii  Ovide^'* 
Chambers'— Fide  "  Public  Health." 

Chitty*S  Equity  Index.— Chitty's  Index  to  »I1  the  Reported 
Gaaeo,  and  Statutes,  in  or  relating  to  the  Prinoiplee,  Pleadii^,  and 
Practice  of  Equity  and  Bankmptcy,  in  the  sevml  Gonito  of  Equity 
in  England  and  Ireland,  the  Pnvy  (joundl,  and  the  House  of  Lords, 
from  the  earliest  period.  Third  Edition.  By  J.  MACAULAT, 
Esq.,  Bazrister-at-Law.    4  vols.    Hoyal  8vo.     1868.  72.  7t. 

Fisher's  Digest  of  the  Reported  Cases  deter- 
mined in  the  House  of  Lords  and  Priry  Council,  and  in  the 
Courts  of  Common  Law,  Diroroe,  Probate,  Admiralty  and  Bank- 
ruptcy, from  Michaelmas  Term,  1756,  to  Hilary  Term,  1870  ; 
with  References  to  the  Statutes  and  Rules  of  Court  Foimded  on 
the  Analytical  Digest  by  Harrison,  and  ada^ed  to  the  present 
practice  of  the  Law.  By  R.  A.  FISHER,  Esq.,  Judge  of  the 
County  Courts  of  Bristol  and  of  Wells.  Five  large  volumes,  ro3ral 
8to.    1870.     {PvMiMhtd  at  \7l,  12t.)  Nh  62.  69. 

Consolidated  Supplement  to  above,  during  the 
years  1870—1880.  By  T.  W.  CHITTY  and  J.  MEWS,  Esqre., 
Barristers-at-Law.    2  vols.     Royal  8yo.     1880.  St.  Si. 

(Contimutd  Annvaltjf,) 
"  Mr.  FMier'i  Digast  b  a  wonderfnl  work.     It  u  a  mtnde  of  homaa  iadastiT.**— Jfr. 
J%ntt€e  WiUu. 

'*  I  think  it  would  be  TOry  difllenlt  to  improTO  upon  Mr.  Fbher'a  'OonmoB  Iaw 
Diffctt'  "^atr  Jama  FiMamu  Stepktm,  om  Oodi/katiom. 
Godeft*oi — Vide  "Trusts  and  Trustees." 
Leake.— Ftde  " Real  Property '*  and  ''Contracts.*' 
Notanda  Digest  in  Law,  Equity,  Bankruptcy, 
Admiralty,  Divorce,  and  Probate  Case&— By 
H.  TUDOR  BODDAM,  of  the  Inner  Temple,   and  HARRY 
GREENWOOD,  of  Lincohi*s  Inn,  Esqrs.,  Barristen^at-Law. 
Third  Series,  1873  to  1876  inclusiye,  half-bound.  Net,  12.  lit.  6d 
Ditto,  Fourth  Series,  for  the  years  1877, 1878,  and  1879,  with  Index. 

Eachf  neif  IL  It. 
Ditto,  ditto,  for  1880,  Plain  Copy  and  Two  Indexes,  or  Adhesive  Copy 
for  insertion  in  Text-Books  (without  Index).    Annual  Subscription 
payable  in  advance.  Net,  21«. 

%*  The  numbers^  are  issued  regularly  evesy  alternate  month. 
Each  number  contains  a  concise  anaWsis  of  every  caae  reported 
in  the  Law  Meportt,  Law  Journal,  Weeby  Reporter,  Law  Time*,  and 
the  Iritk  Law&eportt,  up  to  and  including  the  cases  contained  in  the 
parts  for  the  current  month,  with  references  to  Text-booka,  Statutes, 
and  the  Law  Reports  Consolidated  Digest,  and  an  alphabitigal 
INDKX  of  the  Buhjects  contained  in  saoh  nuubib. 
Odger.— Ff<fe  "Libel  and  Slander." 
Pollock.— Fide  "  Partnership." 
Roscoe.— Fttfc  «  Criminal  Law  "  and  «  Nisi  Prius." 
DISCOVERY.— Hare's   Treatise    on    the    Discovery  of 
Evidence.— Second  Edition.    Adapted  to  the  Procedure  in  the 
High  Court  of  Justice,  with  Addenda,  containing  all  the  Reported 
Cases  to  the  end  of  1876.    By  SHERLOCK  HARE,  Barrister^t- 
Law.    PoRt8vo.     1877.  12». 

**Tbe  book  fa  a  uaeftil  ooDtrlbattou  to  oor  text-books  ou  prtuHk».'*-^&MeUorf  JoumaL 
"  We  have  rand  hia  work  with  considerable  attention  an  1  interest,  and  we  can  apeak  In 
terms  of  cordi«l  praise  of  the  manner  In  which  the  new  procedore  ha.n  been  worked  Into 
the  old  material.  ...  All  the  sections  and  orders  of  the  new  leirialation  are  referred 
to  in  the  text,  a  sjrnopais  of  recent  cases  is  given,  and  a  good  indue  completes  the 
Tolnme." — Late  Ti»nm, 

Seton.— Vide  "Equity." 
*«*  AU  itandard  Law  Wot  kg  are  kept  in  Stock,  in  law  oaifaind  othmr  Hnding*. 
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DISTRICT    REQISTRIES.-Archibald.— Ftcie  "Judges'  ChMnbew 
P»ctice.*' 

DIVORCE.— Browne's  Treatise  on  the  Principles 
and  Practice  of  the  Court  for  Divorce  and 
Matrimonial  Causes:— With  the  SUtates,  Rnlet.  Fees 
and  FomiB  relating  thereto.  Fourth  Edition.  (Including  the 
Additional  and  Amended  Rules,  July,  1880.)  By  GEORGE 
BROWNE,  Esq.,  Banrister^t-Law.    Demy  8vo.    1880.  12.  4«. 

*'  The  book  is  a  clear,  practical,  and,  bo  far  hs  we  have  been  able  to  test  it,  aceunte 
•zpoeition  of  divorce  law  and  procedure."— &{tcitor<'  JotumtU, 

Haynes.—  Vide  **  Leading  Cases." 

DOMICIL.— Dicey  on  the  Law  of  Domicil  as  a  branch 

of  the  Law  of  England,  stated  in  the  form  of 

Rules.— By  A  V.  DICEY,  B.C.L.,  Barrister-at-Law.    Author 

of  *'  Rules  for  the  Selection  of  Parties  to  an  Action."    Demfr  8yo. 

1879.  18i. 

"  Tbe  practitioner  will  find  the  book  a  thoronghly  ezsct  and  trastworthy  smnmaiy 
of  the  preaent  state  of  the  law." — T%t  Spectaior. 

Phillimore*s(SirR.)  Law  of  Domicil.— 8va  1847.    9«. 

EASEMENTS.- Goddard's   Treatise    on   the    Law^    of 

Easements.— By  JOHN  LEYBOURN  GODDARD,  Esq., 

Barrister-at-Law.    Second  Edition.    Demy  8yo.    1877.  16«. 

"  The  hcnk  \b  iDvaluable :  where  tbe  cases  are  silent  the  author  hss  tsken  pslns  to 

asoertaln  what  tbe  Uw  would  be  if  brought  into  question."— Zow  /tfumalL 

"Nowhure  has  the  sabjrct  bern  treated  so  exhanstively,  and,  we  may  add.  so  solentttl- 
eally,  as  bj  Mr.  Ooddard.  We  recommend  it  to  the  meet  careful  atDdyofthe  law  atodaaf, 
as  well  aa  to  the  library  ol  the  practitioner.**— lav  Tknet. 

Innes'  Digest  of  the  English  La^wof  Easements. 
— Second  Edition.  By  Mr.  Justice  IXNES,  one  of  the  Judges  of 
Her  Majesty's  High  Court  of  Judicature,  Madras.    Crown  8vo. 

1880.  4i. 
ECCLESIASTICAL   LAW.— Dodd's     Burial     and     other 

Church  Fees  and  the  Burial  Act,  1880  :— With 
Notes.  By  J.  THEODORE  DODD,  M.A.,  Barrister-at-Law.  of 
Lincoln's  Inn.    Royal  12ma     1880.  {Nearly  ready.) 

Phillimore's  (Sir  R.)  Ecclesiastical  Law. —  The 
Ecclesiastical  Law  of  the  Church  of  England.  With  Supplement, 
containing  the  Statutes  and  Decisions  to  end  of  1876.  By  SiB 
ROBERT  PHILLIMORE,  D.C.L.,  Offidal  Principal  of  the  Arches 
Court  of  Canterbury  ;  Member  of  Her  Majesty's  Most  Honourable 
Privy  Council.     2  vols.    8yo.    1878-76.  9L  7«.  M. 

*^*  The  Supplement  may  be  had  separately,  price  4«.  (UL,  sewed. 
ELECTIONS — Brow^ne  (G.  Lathom.)— Fufc  "Registration." 

FitzGerald.— Fufe  •*  Ballot." 

Rogers  on  Elections,  Registration,  and  Election 
Agency. — Thirteenth  Edition,  including  Petitions  and  Muni« 
dpa]  Elections  and  Registration.  With  an  Appendix  of  Statutes 
and  Forms.  By  JOHN  CORRIE  CARTER,  of  the  Inner  Temple, 
Esq.,  and  Midland  Circuit,  Barrister  at-Law.    12mo.   1880.     U  12j. 

**  Petition  has  been  added,  setting  forth  the  procedure  and  the  decisions  on  that 
subject;  and  the  statutes  passed  sinoo  tbe  last  edition  are  explained  down  to  the 
Parliameutary  Elections  and  Corrupt  Practices  Act  {\SSoy'—lm  Timtt. 

**  We  have  no  hesitation  in  commending  tbe  book  to  otu:  readers  as  a  useful  and 
adequate  treatise  upon  election  ]&w."—Solieitor»'  Jcvimal, 

**  A  bo<^  of  loug  standing  and  for  information  oo  the  common  law  of  elections,  of 
which  it  contains  a  mine  of  extracts  from  and  references  to  the  older  autborltiefv 
will  always  be  resorted  to." — Law  Journal. 

ENGLAND,  LAWS  OF,— Bowyer—Ftde  <*  Constitutional  Law." 

Broom  and  Hadley.—  FKJe"  Commentaries." 
*«*  AU  itandard  Law  Work*  art  A«pl  in  Stock,  in  taw  calf  and  othmr  bindiny$. 
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EQUITY,  and  Vide  CHANCERY. 

Seton'8  Forms  ot  Decrees.  Judgments,  And 
Orders  in  the  High  Court  of  Justice  and  Courts 
of  Appeal,  having  eBpecial  reference  to  the  Chancery  DiTision, 
with  Practical  Notes.  Fourth  Edition.  By  B.  EL  LEAOH,  Eeq. 
Senior  Registrar  of  the  Chancery  Division  ;  F.  G.  A.  WILLIAMS 
of  the  Inner  Temple,  Esq. ;  and  the  late  EL  W.  MAT,  "Rnq, ;  suc- 
ceeded by  JAMES  BAST  WICK,  of  Lincoln's  Inn,  Esq.,  Barristeia- 
at-Law.     2  vols,  in  8  parts.    Royal  8vo.     1877—79.  4L  lOi. 

*«*  Vol.  II.,  Parts  1  and  2,  separately,  price  each  12.  10s. 
"  Tlic  Editors  of  this  now  edition  of  Seton  desorvo  much  praise  for  what  1b  almost,  if 
not  iihsohitoly,  nn  innovation  in  law  books.  In  treating  of  any  division  of  their  siiblect 
thoy  iiavo  put  prominently  forward  the  result  of  the  latest  decisions,  settling  the  law 
HO  fiir  (m  it  is  .'iKcertiLincd,  thus  avoiding  much  useless  reference  to  older  cases.  .  .  . 
'I'hore  can  bo  no  doubt  that  in  a  book  of  practice  like  Seton,  it  is  much  more  important 
to  1>e  :\ble  to  Hee  at  once  what  the  law  is  than  to  know  how  it  has  become  what  it  is ; 
and  il*i  VAitorn  have  evidently  taken  great  pains  to  carry  out  this  piinciplo  in  pre- 
senting the  Livv  on  each  division  of  their  labours  to  their  readers." — The  Timet. 

"  Of  all  tho  editions  of  '  Scton '  this  is  the  best.  ...  We  can  hardly  speak  too 
highly  of  tho  industry  and  intelligence  which  have  been  bestowed  on  the  preparation 
of  tho  notes." — Solid tnr^'  Journal. 

"  Now  tho  book  is  before  us  complete  ;  and  we  advisedly  say  complete,  because  it 
has  Ftcarccly  ovor  been  our  fortune  to  see  a  more  annplete  law  book  than  this.  Exten- 
Hive  in  sphere,  and  exh.vistive  in  treiitise,  comprehensive  in  matter,  yet  apposite  in 
detiibt,  it  presents  aU  the  features  of  an  excellent  work  .  .  .  The  index,  extend- 
ing ovcrS78  pai^oa,  is  a  model  of  comprehensiveness  and  accuracy." — LfmmJomrmaL 

Smith's  Manual  of  Equity  Jurisprudence.— 
A  Manual  of  Equity  Jurisprudence  for  Practitioners  and  Sindents, 
founded  on  the  Works  of  Story,  Spence,  and  other  writers,  and  on 
more  than  a  thousand  suhsequent  cases,  comprising  the  Fxmdamental 
Principles  and  the  points  of  Equity  usually  occurring  in  General 
Practice.  By  JOSIAH  W.  SMITH,  B.C.L.,  Q.O.  Thirteenth 
Edition.     12mo.     1880.  12t.  M, 

**There  is  no  disguising  the  truth ;  the  proper  ino<)«>  to  use  this  book  is  to  Issin  its  pafss 
by  heart"— lov  Magazine  and  Remew. 

"  It  will  be  found  as  useful  to  the  praotitioner  as  to  the  stadent*— AoMeitorff'/oMnMl. 

EXAMINATION  QUIOES.— Articled  Clerks*  Journal  and 
Exanniner.  Edited  by  EDWARD  HENSLOWE  BED- 
FORD. Monthly,  price  6d.  Subscription  payi^e  in  advance,  6s. 
per  annum^  post  free, 

Bedford's  Guide  to  the  Preliminary  Examina- 
tion for  Solicitors.— Fourth  Edition.  12ma  1874.    Nel,  8s. 

Bedford's  Prelinninary.-— Containing  the  Questions  and 
Answers  of  the  Preliminary  Examinations.  Edited  by  E.  H. 
BEDFORD,  Solicitor  (No.  16,  May,  1871,  to  No.  48,  July,  1879). 
{DiscofUinued.)  Sewed,  net,  each.  Is. 

Bedford's  Digest  of  the  Preliminary  Examina- 
tion Questions,  with  the  Answeza.  Second  Edition. 

{2n  the  prei$,) 

Bedford's  Preliminary  Guide  to  Latin  Gram- 
mar.—l2mo.    1872.  Net,  S« 

Bedford's  Internnediate  Examination  Guide  to 
Bookkeeping.— Second  Edition.  12mo.  1876.         Net,2t.6d, 

Bedford's  Student's  Guide  to  the  Seventh  Edi- 
tion of  Stephen's  New  Commentaries  on  the 
Laws  of  England.    Demy  8vo.    1879.  12s. 

"  Here  is  a  book  which  will  be  of  the  greatest  service  to  students.  It  reduces  the 
*  Cominontaries '  to  the  form  of  question  and  answer  .  .  .  We  must  also  gtre 
tho  author  credit,  not  only  for  his  selection  of  questions,  bat  for  his  answers  thereto. 
These  are  models  of  fulness  and  conciseness,  and  lucky  will  be  the  candidate  who  can 
hand  in  a  paper  of  answers  bearing  a  dose  resemblancs  to  those  in  the  work  bef are 
us."— Zow  Jawmal. 

Bedford's    Student's  Guide  to  Smith   on  Con- 
tracts.   Demy  8vo.    1879.  8«.  M, 
*«  *  AU  standard  Lav  works  are  hq^t  in  Stocky  in  law  eaff  and  other  hindim^ 


119,  OHANOERT  LASE,  LONDON,   W.Q. IS 

on  Digest ;  oont^nlng  m 
Digest  of  the  Final  ExamioAtloa  QaestiooB  in  matten  of  Lb«  «id 
Procedure  d<;teriDined  bf  the  Chaoceiy.  Queea's  Benoh,  Conunon 
Flao^  and  Gxcbeqiier  Dividiona  of  the  Higti  Coort  of  Justice,  and 
on  the  Law  of  Real  and  Ferioiul  Proper^  and  the  Practice  of 
ConvBjanring.      In  1  voL     8vo.     1879.  16*. 

"  Will  (uri,l™fi  atiidont*  with  n  Uiyo  jurooury  of  wmpons  with  whith  to  mest  tha 
attaulu  or  tiio  ciamiuon  of  tlie  locurporaMd  Luw  BotAety.'—Laa  TOam. 

Bedford's  Final  Examination  Guide  to  Bank- 
ruptcy.—Third  Edition,     12mo.    1877.  6i. 

Bedford's  Outline  of  an  Action  in  the  Chan- 
cery Division.     12nio.     1878.  Ntl,  3*.  64 

ButU  n.—  Vide  "  Articled  Clerks." 

Dickson's  Analysis  of  Blackstone's  Commen- 
taries.—In  Charta  for  the  use  of  Stndenta.  By  FBEDERICK 
S.  DICKSON.     <to.  lOt  (W. 

Haynea— Vide  "Leading  Cases." 

Rubinstein  and  Ward.— Mfie  "Articled  Clerks." 

Sheapwood's  Student's  Guide  to  the  Bar,  the 
SoJicitOP's  Intermediate  and  Final  and  the' 
Universities  Law  Examinations. — WlthSuggutioiu 

a<  to  the  books  usually  read,  and  the  pasaage*  therein  to  which 
attention  should  be  paid.  By  J03EFH  A  SHEARWOOD,  KA., 
Esq.,  Barrister- at-law.  Author  of  "A  Concise  Abridgment  of  the 
Law  of  Keal  Property,"  &c.    Demy  8vo.     187S.  6*.  60, 

tas  itudtnt  of  ircnn  lnielltg>n»  who  coudentlonaly  Ibllon  the  path  sud  oIhti  Ih* 
initiDctions  BiTen  him  bj  ihr  aQthnr,  nHd  uol  ftsr  to  preseDt  blmself  sa  a  oudMst* 
forspj  DFthAoasoiLustions  to  vtalcb  this  bouk  li  Isteailed  as  sffulde." — LatcJottmaL 

EXECUTORS.— Macaskie's   Treatise    on    the    Law    of 

Executors  and  Administrators,  and  oftbs  Adminis- 
tration of  the  Estates  of  Deceased  Persons.  By  STUART  MA- 
CASKIE,  of  Gray's  Inn,  Esq.,  Barrister- at-Law.         {Xearli/rtad!/.) 

Williams'  Law  of  Executors  and  Admlnls- 
tratora.— By  the  Rt.  Hon.  Sir  EDWARD  VAUGHAN 
WILLIAMS,  Uta  one  of  the  Judges  of  Her  Majeety'i  Coart  of 
Common  PIea&  Eighth  Edition,  By  WALTER  VATJOHAN 
WILLIAMS  and  ROLAND  VAUGHAN  WILLIAMS,  EsqnL, 
BaTTistera-at-Law.     2  vols.      Boyal  3to.     1879.  SI.  ISi. 

"  A  troatlH  vblcb  occupies  ■  unique  poslCdon  and  which  la  rassnlsed  by  the 

Bcncli  and  thfl  proleulou  u  haTlng  paramount  sutbority  in  the  fiomaiu  ol  law  with 

which  it  dealt.  "—La*  Jmnut 

EXECUTORY  OEVIStS.— Fearae.— Fiie  "Contingent Bemainders." 

FACTORY  ACTS.— Notcutt's  Law  relating  to  Factories 
and  Workshops,  with  Introduction  and  Ex- 
planatory Notes.  Second  Edition.  Comprising  the  Factory 
and  Workshop  Act,  1878,  and  the  Ordera  of  the  Secretary  of  State 
made  thereunder.  ByGEO.JABVIS  NOTCUTT, Solicitor,  formerly 
of  the  Middle  Temple,  Esq.,  BorriKter  at-Law.     12mo.    1879.      9i. 

FARM\AWf  OF.— Addison  ;   Cooke.— Tific  ■■  Anicoltnral  Law." 
Dixon's  Law  of  the  Farm.— ADigert  of  Cues oonnucted 
with  the  Lav  of  rhe  Farm,  and  Including  the  Agrlcnitural  Customs  of 
England  and  Wales.   Fourth  Edition.   (InolndiDgthe"OroundGame 
Act,  1880.")    By  HENRY  PERKINS,  E»q.,  H 
Midland  Circuit.     Demy  8vo.     1879. 
"K  1>  impoulbla  hN  u  be  Unck  witli  (ke  ntnordlasrj  mesn 
Bwd  Id  the  compUslkm  of  niota  a  book  SI  Ibis."— £aic  ./MTsol. 
V  Aa  tlaadani  Law  Work*  are  ktpt  in  Slock,  in  law  eai 
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FINAL  EXAMINATION  DIQEST.-Bedford.— Fids  "Ezimlnatioa 

Guides." 
FIXTURES.~Amo8   and    Ferard   on    Fixture8.—Seo(nid 

Edition.    Boyal  Svo.     1847.  lU 

FOREIGN  JUDGMENTS.— Piggott's  Foreign  Judgments, 

their  effect  in  the  English  Courts,  the  English 

Doctrine,     Defences,     Judgments     in     Rem, 

Status.— By  P.  T.  PIG(K)TT,  M.A.,  LL.M.,  of  the  Middle 

Temple,  Esq.,  Barrister-at-Law.     Boyal  8to.    1879.  15«. 

"  A  uBGfal  and  well-timed  volume.'' — Law  MoffottM,  Anvift,  1X79. 

"Mr.  Plfucott  writes  under  strong  ooovlction.  bat  he  b  alwaye  caiefiil  to  net  hii 

arinimenta  on  authority,  aud  thereby  adda  ooneiderably  to  the  ndne  of  hit  handy  volnnM." 

Law  MagoMiru  and  Review,  November,  1879. 

FORMS.— Archibald.— Ficfe  "Judges'  Chambers  Practice." 

Chitty's  Forms  of  Practical  Proceedings  in 
the  Queen*s  Bench,  Common  Pleas  and  Ex- 
chequer Divisions  of  the  High  Court  of  Jus- 
tice: with  Notes  containiTig  the  Statutes,  Bulee  and  Praotice 
relating  thereto.  Eleventh  Edition.  By  THOa  WILLES 
CHITTY,  Esq.     Demy  8vo.     1879.  IIIB$, 

Danieirs  Forms  and  Precedents  of  Proceed- 
ings in  the  Chancery  Division  of  the  High 
Court  of  Justice  and  on  Appeal  therefrom ; 
with  Dissertations  and  Notes,  forming  a  complete  guide  to  the 
Practice  of  the  Chancery  Division  of  the  High  Court  and  of  the 
Courts  of  AppeaL  Being  the  Third  Edition  of  *'  Daniell's  Chancery 
Forma.*'  By  WILLIAM  HENRY  UPJOHN,  Esq.,  Student  and 
Holt  Scholar  of  Gray's  Inn,  Ac.,  Ac.    Demy  8vo.  1879.  21.  2iL 

*'  Mr.  Upjohn  has  restored  the  volome  of  Chanoery  Forms  to  the  plaoe  it  hdd  before 

the  recent  changes,  as  a  tmstvorthy  and  complete  collection  of  precedents.**— ySWiettsrs* 

Journal. 

**  We  have  had  this  vork  in  practical  nse  for  some  weeks,  sad  so  carelhl  Is  the  notiiig 

up  of  the  anthoiitles,  so  dearly  and  condselv  are  the  notes  expressed,  that  we  have  fbond 


It  of  ss  much  value  as  the  ordinary  text  books  on  the  Judicatare  Acts.    It  will  be  as 
M  a  work  to  practitioners  at  Westminster  as  it  will  be  to  those  In  Liaooln  s  Inn.**— Xoas 
Tbntt, 

FRENCH  COMMERCIAL  LAW.-Goirand.-Ft(2e<'CommercialLaw.'* 

HIGHWAYS.— Baker's  Law  of  Highways  in  England 

and  >Arales,  including  Bridges  and  Locomotives.    Comprising 

a  succinct  code  of   the  several  provisions  under  each   head,  the 

statutes  at  length  in  an  Appendix ;   with  Notes  of  Cases,  Format 

and  copious  Index.    By  THOMAS  BAKER^  of  the  Inner  Temple, 

Esq.,  Barrister-at-Law.    Boyal  12mo.    1880.  ISs. 

"This  is  oiBtinctly  a  well-planned  book,  and  cannot  fail  to  he  useful,  not  only  to 

lawyers,  but  to  those  who  may  be  loceJly  engaged  In  the  management  of  highways.'* — 

Law  Journal. 

"  The  general  plan  of  Mr.  Baker's  book  is  good.  He  grouns  together  condensed 
statoments  of  the  effect  of  the  proTisions  of  the  different  Highway  Acts  relating  to 
the  same  matter,  giving  In  all  cases  references  to  the  sections,  which  are  printed  In 
full  in  the  appendix.  To  each  condensed  section,  or  group  of  sections,  he  appends  a 
noto,  stating  concisely  the  effect  of  the  decisions."— fioMettor*'  JowtuU,  Jfovmber  lUA, 

1880. 
"  The  work  is  clear,  concise,  and  correct"— £ais  Tmut,  Od.  %  1880. 

Chambers*  Law  relating  to  Highw^ays  and 
Bridges,  being  the  Statutes  in  full  and  brief  Notes  of  700 
Leading  Cases;  tether  with  the  Lighting  Act,  1838.  By  GEO. 
F.  CHAMBERS,  Esq.,  Banister-at-Law.  Imperial  8va  1878.  18«. 
Shelford's  Law  of  Highways,  including  the  General 
Highway  Acts  for  England  and  Wales,  and  other  Statutes,  with 
copious  Notes  and  Forma.  Third  Edition.  With  Supplement  by  C* 
MANLEY  SMITH,  Esq.     12mo.     1866.  15«. 

*J^All9UindardLawWorkiar€kepiin8t(KkfinUno^ 
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INCL08URES.— Fwie  ^Commona." 

INDIAN  LAW.— Norton's  Leading  Cases  on  the  Hindu 
Lawr  of  Inheritance.— 2  Tola.    Boyal  8to.    1870-71. 

Ntt,  22. 10«. 

INJUNCTIONS.— Seton.—F*(2e  "Equity." 

INSURANCE*— Arnould  on  the  Law  of  Marine  Insu- 
rance.—Fifth  Edition.  By  DAVID  MAGLACHLAN,  Esq., 
Banirter-at-Law.    2  vols.    Boyal  Sto.    1877.  ZL 

"  Ai  a  text  book,  '  Arnonld '  t«  now  all  the  praofclttonar  can  want,  and  we  oongratolate 

tiM  editor  upon  the  aklll  with  whleh  he  baelnoorporated  the  nev  deeUona."— low  Tima, 

Hopkins'  Manual  of  Marine  Insurance. — 8vo. 
1867.  18«. 

Lo^Arndes'  The  Law  of  Marine  Insurance.— 
By  RICHABD  LOWNDKa  Author  of  <*The  Admiralty  Law 
of  CoUiaionB  at  S«a,"  "The  Law  of  General  Averaffe."  Demy 
8vo.  (Jn  th/t  preM.) 

INTERNATIONAL  LAW.— Amos'  Lectures  on  Inter- 
national Law. — ^Deliyered  in  the  Middle  Temple  Hall  to  the 
Students  of  the  Inns  of  Court,  by  SHELDON  AMOS,  M.A.,  Pko- 
fessor  of  Jurisprudence  (includhig  International  Law)  to  the  Inns 
of  Court,  &c.     Boyal  8yo.     1874.  lOf.  0dL 

Calvo's  Le  Droit  International  Theorique  et 
Pratique  Precede  d'un  Expose  Historique 
des  Progres  de  la  Science  du  Droit  des  Gens. 
Troiai^e  Edition.  Par  M.  CHARLES  OALVO.  SvoU.  Boyal  8yo. 
VoL  L    1880.  Net,  15«. 

Dicey.— Ficfe  "DomidL" 

Kent's    International    La>/v.— Kent's  Conmientaiy  on 

International  Law.      Edited  by  J.  T.  ABDT,  LLD.,  Judge  of 

County  Courts.     Second  Edition.    Revised  and  brought  down  to 

the  present  time.     Crown  8to.    1878.  lOi.  6<2. 

"  Altogether  Dr.  Abdy  haa  performed  hie  taek  in  a  manner  worthy  of  his  repntatlon. 

HIa  book  will  be  naeftil  not  only  to  Lawyen  and  Law  Stadenta,  for  whom  it  was  primarily 

Intended,  imt  alao  for  laymen.*— fioAfetferi^JdunMl. 

Levi's  International  Commercial  Law.^Being  the 
Prineiples  of  Mercantile  Law  of  the  fbUowinff  and  other  Countries 
—viz.  :  England,  Ireland,  Scotland,  British  £idia^  British  Colonies, 
Austria,  B^;ium,  Brazil,  Buenos  Ayres,  Denmari^  Franoe,  Qennany, 
Greece,  Hans  Towns,  Italy,  Netherlandis,  Norway,  Portuffal,  Pmssia, 
Russia,  Spain,  Sweden,  Switserland,  United  SUtes,  and  Wttrtembeig. 
By  LEONE  LEVI,  Esq.,  F.aA.,  F.S.S.,  Barrister-at-Law,  Ac. 
Second  Edition.     2  voU.     Boyal  8vo.     1868.  12.  16i. 

Vattel's  Law  of  Nations.— By  JOSEPH  CHITTT,  Em}. 
Royal  8to.    1884.  12.  U 

>A^heaton's    Elements  of  International    Law: 

Second  English  Edition.     Edited    with  Notes  and  Appendix  of 

Statutes  and  Treaties,  bringing  the  work  down  to  the  present  time. 

By  A.  a  BOTD,  Esq.,  LL.B.,  J.P.,  Barrister-at-Law.      Author  of 

**  The  Merchant  Shipping  Laws."    Demv  8vo.  1880.  12.  lOs. 

**lfr.  Boyd,  the  latest  editor,  hat  added  many  nueftal  notee;  he  has  inserted  in  the 

Appendix  public  dooomencs  of  permanent  Talne,  and  there  la  the proepect  that»  as  edited 

by  Mr.  Boyd,  Mr.  Wheaton'i  volnme  will  enter  on  a  new  leaw  of  ureL*'— 21h«  Ttrntt, 

"  Both  the  ^an  and  ezecntion  of  the  work  before  na  deaerTee  oommendation.  .  .  . 
Tile  text  of  wheaton  ia  preaented  without  alteration,  and  Mr.  Dana'i  nnmberfaif  of  the 
■ectiona  ia  preeenred.  Mr.  Boyd's  notes,  which  are  numerooa,  original,  and  oopioae,  are 
eonTenientr^  iateiBperaed  throoffhoat  the  text ;  bnt  the?  are  in  a  diatinet  ty pey  and 
therefore  the  reader  always  knows  whether  he  la  reading  Wheaton  or  Boyd.  The 
Index,  which  could  not  haTe  been  compiled  without  muoh  thought  and  labour  makee  the 
book  n«ndy  for  rsferenoe."— -Iom  JowmaL 

"Students  who  require  a  knowledge  of  Wheaton's  text  will  find  Hr.  Bqjd's  YOhuns 
very  coaTenienf*— Xeie  MagadM, 

JOINT  OWNERSHIP.-Foster Vide  <*  Beal  Estate." 

\*  AU  gfandard  hum  Wwktar^ktfpiwSli&ekfimUiimctUfm^Qlkiir}^^ 
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JOINT  STOCKS.— Palmer.— Ftde  "Conyeyandng"  And  ''Company 
Law." 

Thring'8  (SIpH.)  Joint  Stock  Companies'  La-w.— 
The  Law  and  Practice  of  Joint  Stock  and  other  Companies,  mdnding 
the  Companies  Acta,  1862  to  1880,  with  Notes,  Orders,  and  Rules  tn 
Chancery,  a  Collection  of  Precedents  of  Memoranda  and  ArticleB  of 
Association,  and  all  the  other  Forms  required  in  Making,  Administer- 
ing, and  Winding-up  a  Company ;  also  the  Partnership  Law  Amend- 
ment Act,  The  Life  Assurance  Companies  Acts,  and  other  Acts 
relating  to  Companies.  By  Sib  HENRY  THRING,  KC.B.,  The 
Parliamentary  Counsel  Fourth  Edition.  By  6.  A.  R.  FITZ- 
GERALD, Esq.,  M.A.,  Barrister^t-Law,  and  late  Fellow  of  St. 
John's  College,  Oxford.    Demy  8vo.     1880.  IL  5$. 

**ThiB,  as  the  work  of  the  original  dnraghtsmaii  of  the  Oompsnlcs*  Act  of  IMl,  and 
well-knoim  Parliamentary  coonaal.  Sir  Henry  Thrin^f  is  naturally  the  highest  anthontr 
on  the  subject."— 7%«  7Im««. 

*'  Ono  of  its  most  valuable  foaturos  is  its  collection  of  precodonts  of  Memoranda  and 
ArticleH  of  Association,  which  has,  in  this  Edition,  been  hugely  increosad  and  Im- 
proved."—Zaiff  Journal,  October  80,  1880. 

Jordan's  Joint  Stock  Companies.— A  Handy  Book  of 
Practical  Instmctions  for  the  Fonnation  and  Management  of  Joint 
Stock  Companies.    Sixth  Edition.     12mo.     1878.  Nd,  2jl  6d. 

JUDGES'  CHAMBERS  PRACTICE.— Archibald's  Forms  of 
Summonses  and  Orders,  with  Notes  for  use  at  Judges' 
Chambers  and  in  the  District  Registries.  By  W.  F.  A.  ARCHI- 
BALD, M.A.,  of  the  Inner  Temple^  Barrister-at-Law.    Boyal  12mo. 

1879.  .  12f.6cl. 

**  The  work  la  done  moet  thoroughly  and  yet  condaely.  The  jnactitioner  will  find 
plain  directiona  how  to  proceed  in  eJl  the  matters  connected  with  a  common  law 
action,  interpleader,  attachment  of  debts,  mandamm,  injunction— indeed,  the  whole 
jurlfldiction  of  the  common  law  dlvislona,  in  the  district  registries,  and  at  JudgesT 
chambers."— Xaw  Tme». 

"  A  clear  and  well-digeatod  vade  tMcum,  which  will  no  doabt  be  widely  used  by  the 
profession."— lia«0  Magasint, 

JUDGMENTS,— Piggott.—rf(fc  "Foreign  Judgments." 

>Aralker*s   Practice    on    Signing  Judgment  in 

the  High  Court  of  Justice.    With  Forms.    By  EL  H. 

WALKER,  Esq.,  of  tiie  Judgment  Department^  Exchequer  Division. 

Crown  8to.    1879.  4m,  M, 

"The  book  nndonbtedly  meets  a  want,  and  famishes  InfiraiBatloa  avsilabls  for  alnost 

every  branch  of  practice. "  ^  ,  ^ 

**  We  think  that  BoUdton  and  their  olsrks  will  find  it  extremely  nseftd."— low  JommaL 

JUDICATURE  ACTS.— Ilbert's  Supreme  Court  of'Judi- 
cature  (Officers)  Act,  187() ;  with  the  Rnles  of  Court  and 
Forms,  December,  1879,  and  April,  1880.  With  Notes.  By 
COUBTENAY  P.  ILBEKT,  Esq.,  Banister-at-Law.  Boyal  12mo. 

1880.  6t. 

{In  limp  leather,  9s,  6d) 

*«*  A  LABOB  PAFBB  Editiov  (for  marginal  notes).    Boyal  8vo.  8«. 

TU  above  forms  a  Supplement  to  **  Wilson* s  JudiocUure  ActsJ^ 

Morgan.— Fide  "Chancery." 

Stephen's  Judicature  Acts  1873, 1874,  and  1878, 

consolidated.    With  Notes  and  an  Index.    By  Sir  JABCES 

FITZJAMES  STEPHEN,  one  of  Her  Majesty's  Jndgea.    12mo. 

1875.  4j.  6d. 

V  AUitandardLiMWinJBam^hepiinStodiiinlaww^ 
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JUDICATURE  ACTS-ComtiMuiL 

Swain's  Complete  Index  to  the  Rules  of  the 
Supreme  Court,  April,  1880,  uid  to  the  Forms  (uniform 
with  the  Official  Roles  and  Forms).  By  EDWARD  SWAIN. 
Imperial  Svo.     1880.  Net,  Is. 

"An  almost  Indispensable   addition   to  the   reoently  issued   rules."— fio^tcitorc' 
J<ntmal,  May  1,  li$80. 

^A^ilson*s  Supreme  Court  of  Judicature  Acts 
Appellate  Jurisdiction  Act,  1876,  Rules  o{ 
Court  and  Forms.  With  other  Acts,  Orders,  Roles  and 
Regulations  relating  to  the  Supreme  Court  of  Justice.  With 
Practical  Notes  and  a  Copious  Index,  forming  a  Complbtb  Guidb 
TO  THB  Nbw  Pbaotioe.  Seoond  Edition.  By  ARTHUR  WIL- 
SON, of  the  Inner  Temple,  Barrister-at-Law.  (Assisted  by 
HARRT  GREENWOOD,  of  Lincohi's  Inn,  Barrister-at-Law, 
and  JOHN  BIDDLE,  of  the  Master  of  the  Bolls  Chambers.) 
Boyal  12mo.    1878.     (pp,  726.)  18«. 

(/»  limp  Uather  far  the  poeket,  22f.  6d.) 

*«*  A  LABOB  FAPEB  EDITION  ov  THB  ABOVE  (for  marginal  notes).  Royal  Svo. 

1878.  {In  limp  Uather  or  caV,  30«.)  12.  6«. 

**  As  reffsrds  Mr.  Wilson's  notes,  we  can  only  say  that  they  are  Indispenaable  to  the 
proper  understanding  of  the  new  system  of  procedore.  They  treat  the  principles  upon 
which  the  alteratiuns  are  baaed  with  a  clearness  and  breadth  of  Tlew  which  Iuto  ttOTer 
been  equalled  or  eren  approached  by  any  other  oommentator.'*—SoMc<{or//(ninMi/. 

"  Mr.  Wilson  has  bestowed  upon  this  edition  an  amount  of  industry  and  care  whiob 

the  Bench  and  the  Profession  will,  we  are  sure,  ffratefully  ackoowledn A 

conspicuous  and  important  feature  in  this  aocond  edition  is  a  table  m  oaaes  prepared  by 
Mr.  Biddle,  in  which  not  only  are  cases  giren  with  referenoes  to  two  or  three  reports,  but 

ereiy  place  in  which  the  cases  are  reported. Wilson's  *  Judicature  Acts ' 

is  now  the  latest,  and  we  think  It  is  the  most  convenient  of  the  works  of  the  same  class. 
The  pracUUoner  will  find  that  it  supplies  all  his  wants.*— law  Timet, 

JURISPRUDENCE.— Phillimore's  (J.  G.)  Jurisprudence.— 
An  Inaugural  Lecture  on  Jurisprudence,  and  a  Lecture  on  Canon 
Law,  delivered  at  the  Hall  of  the  Inner  Temple,  Hilary  Tenn,  1861. 
By  J.  G.  PHILLIMOBE,  Esq.,  Q.C.    8ya    1851.    Sewed.    8s.  M. 

Piggott. — Vide  "  Foreign  Ju<^ment8.** 

JUSTINIAN,  INSTITUTES  OF.-Cumin.— Ftcfc  « Civil  Law." 

Huegg's  Student's  "  Auxilium"  to  the  Institutes 

of  Justinian. — Being  a  complete  ^nopsis  thereof  in  the  form 

of  Question  and  Answer.    By  ALFBED  HENRT  BUEGG,  of  the 

Middle  Temple,  Barnster-at-Law.    Poet  8vo.    1879.  5«. 

**  The  student  will  he  greatly  assisted  in  clearing  and  arranging  his  knowledge  by  a 
work  of  this  kind.*'~i&aw  Journal. 

JUSTICE  OF  THE  PEACE.— Burn's  Justice  of  the  Peace 
and  Parish  Officer. — Edited  under  the  Superintendence 
of  JOHN  BLOSSETT  MAULE,  Esq.,  Q.C.  The  Thirtieth  Edition. 
VoL  I.,  containing  "Abatement "  to  "  Dwellings  for  Artisans."  VoL 
XL,  "Easter  Oflfering"  to  "Hundred."  VoL  HI.,  "Indictment" 
to  "Promissory  Notes."  VoL  IV.,  "Poor."  VoL  V.,  "Quo 
Warranto"  to  "Wreck."  Five  large  yol&  8yo.  1869.  (Published 
at  71.  7«.)  Net,  2L  2s. 

Paley.— Ficfe  "Convictions." 

Stone's  Practice  for  Justices  of  the  Peace,  Justices' 
Clerks  and  Solicitors  at  Petty  and  Special  SesaiomB.  With  Forms. 
Ninth  Edition.  (In  pn^ration.) 

*^*  AU  itandard  Uum  Worki  art  kept  in  Stoek^  tn  fow  edfanddiktr  HwUngt, 
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JUSTICE  OF  THE  PEACE.-ConHnued, 

WigreLTn'B  The  Justices'  Note  Book.    By  W.  KNOX 

WIGRAM,   Esq.,    Barrister-at-Law,    J.P.     Bfiddlesez.      Second 

Edition.     Royal  12mo.  {In  the  press.) 

"  We  have  nothing  but  pniae  for  the  book,  which  Is  a  joaticea'  rajal  road  to  knowledgiL 

and  ought  to  lead  them  to  a  more  aeearate  acqnaintanoe  with  their  dutlea  than  many  or 

them  hare  hitherto  poeBO— ed. "—  Solieitort*  Jowmal. 

"  Thia  is  altogetner  a  capital  book.    Mr.  Wigram  ia  a  good  lawyer  and  a  good 
Justices*  lawyer.  ^Zaw  JoumtU. 
**  We  can  thoronghly  recommend  the  Tolnme  to  maglstratea.'*— Xa«  l%mu. 

LAND  TAX.— Bourdln's  Land  Tax.— An  Exposition  of  the 
Land  Tax  ;  its  Assessment  and  Collection^  with  a  statement  of  the 
rights  conferred  by  the  Redemption  Acts.  By  MARK  A.  BOUR- 
DIN,  of  the  Inland  Revenue  Office,  Somenet  House  (late  Registrar 
of  Land  Tax).    Second  Edition.    Crown  8to.    1870.  it. 

LANDLORD  AND  TENANT.— AVoOd fall's  Law  of  Landlord 
and  Tenant. — A  Practical  TrcMifeise  on  the  Law  of  Landlord 
and  Tenant,  with  a  full  Collection  of  Precedents  and  Forms  of 
Procedure.  Twelfth  Edition.  Containing  an  Abstract  of  Leading 
Impositions,  and  Tables  of  certain  Customs  of  theCountiy.  By 
J.  M.  LELT,  of  the  Inner  Temple,  Esq.,  Barrister-at-Ijaw.    Royal 

8vo.    1881.  {Nearly  ready.) 

**  The  editor  has  expended  elaborate  tadnatry  and  ijitematlc  abflltjr  in  makiag  the 
w(»-k  as  pwf eet  as  poastole.  "SoUeUon^  JourmaL 

LANDS  CLAUSES  ACTS.— Jepson's  Lands  Clauses  Con- 
solidatlon  Acts ;  with  Decisions,  Forms,  and  Table  of  Costa. 
By  ARTHUR  JEPSON,  of  Linoohi's  Inn,  Esq.,  Barrister-at-Law. 
Demy  Syo.    1880.  18s. 

*'  The  work  concludes  with  a  number  ci  fgrma  and  a  mmarkably  good  index.** — 
Law  Timet. 

"  As  far  as  we  have  been  able  to  dlsoover,  all  the  deciaions  have  been  stated,  and 
the  e£Fect  of  them  correctlv  given." — Law  Journal. 

*'  We  have  not  observed  any  omissions  of  cases  of  importance,  and  the  nurport 
ct  the  decisions  we  have  examined  is  fairly  well  stated.  The  costs  under  the  Acts 
are  given,  and  the  book  contains  a  large  number  of  forms,  whi<^  wlU  be  found 
useftiL**— A>licttor«'  Journal,  OcUber  Sard,  1880. 

"  Cannot  fail  to  prove  of  great  utility  io  the  practitioner."— ^owJtfayofiNe,  Ifoo.  1880L 

LAW,  GUIDE  TO.— A  Guide  to  the  Law :  for  General  Use. 
By  a  Banister.    Twenty-third  Edition.    Crown  8yo.    1880. 

Net,U,^ 

"  Within  a  marveUoualy  small  oompaas  tiie  author  baa  oondenaed  the  mabi  provi- 
sions of  the  law  <A  Englandt  appUcable  to  almost  every  tnnsactlan,  matter,  or  thing 
Incidental  to  the  relationa  between  one  individual  and  another." 

LAW  LIST.— Law  List  (The).— Comprising  the  Judges  and  OfBoers 
of  the  (Ufferent  Courts  of  Justice,  Counsel,  Special  Pleaden, 
Draftsmen,  Conveyancers,  Solicitors,  Notaries,  &a.  In  Tg«^M»<i 
and  Wales ;  the  Ciitniits,  Judges,  Treasurers,  Registrars,  snd  High 
Bailiffs  of  the  Coun^  Courts ;  Metropolitan  and  Stipemfiaiy 
Magistrates,  Law  and  Public  Officers  in  England  and  the  Colonies, 
Foreign  Lawyers  with  their  English  Agents,  Sheriffs,  Under-Sheriffs, 
and  their  Deputies,  Clerks  of  the  Peace,  Town  Clerks,  Coronen,  ftc^ 
Ac,  and  CommisaionerB  for  taking  Oaths,  Conveyancers  Practising 
in  England  under  Certificates  obtained  in  Scotland.  So  far  as 
relates  to  Special  Pleaders,  Draftsmen,  Conveyapcers,  Solicitors^ 
Proctors  and  Notaries.  Compiled  by  WILLIAM  HENRT 
COUSINS,  of  the  Inland  Revenue  Office,  Somerset  House, 
Registrar  of  Stamped  Certificates,  and  of  Joint  Stock  Companies, 
snd  Published  by  the  Authority  of  the  CommiasionerB  of  Inland 
Revenue.    1880.  (Nfteaah,^)     10«.(ld. 
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LAW  REPORTS.— A  large  Stock  of  seoond-hand  Baports.  Prices 
on  application. 

LAWYER'S  COMPANION. -FiUe  «  Diary." 

LEADING  CASES.— Haynes'  Student's  Leading  Cases. 
Being  some  of  the  Principal  Decirions  of  the  Courts  in  0  institutional 
Law,  Common  Law,  Conreyancing  and  Equity,  Probate,  Divorce, 
Bankruptcy,  and  Criminal  Law.  With  Notes  for  the  use  of  Students. 
By  JOHN  F.  HAYNES,  LL.D.,  Author  of  "The  Practice  of  the 
Chancery  Division  of  the  High  Court  of  Justice,"  "The  Student's 
SUtutes,"ftc.    DemySvo.     1878.  16m. 

"  We  ootisider  Mr.  Haynes'  book  to  be  one  of  a  feiy  praiseworthy  class ;  and  we  may 

say  also  that  ita  editor  appears  to  be  a  competent  man.    He  can  express  himself  wltn 

deameas,  precision,  and  iononom.''—SoUeUor^  JoumaL 

"  Will  prove  of  great  uUiitjr.  not  only  to  Students,  but  Practitloaers.    The  Notes  are 

slear,  pointed  and  coaolse."— Xaw  limet. 
"  We  think  that  this  hook  will  Bopply  a  want      ....    the  book  is  sfaigalsrly  well 

scFBBged  for  reference. "^loas  Jounud. 

Shirley's  Leading  Cases  made  Easy.    A  Selection 

of  Leading  Cases  in  the  Common  Law.     By  W.  SHIRLEY  SHIR- 

LBY,  M. A.,  Esq.,  Barrister-at-Law,  North-Eastem  Circuit    Demy 

8vo.    1880.  14s. 

'*  The  selection  is  very  large,  though  all  are  distinctly  '  leading  cases/  and  tbe  notes 

are  bv  no  means  the  least  meritorious  part  of  the  work."— ^w  Journal. 

*'  Mr.  {|hlrl<%y  writes  well  and  clearly,  and  evidently  understands  what  he  is  wilting 
about.**    Law  Timet, 

LEGACY  DUTIES.- Tide  "  Taxes  on  Succession.'' 

LEXICON-^Fide  "Dictionary." 

LIBEL  AND  SLANOER.-Odgers  on  Libel  and  Slander.^ 
A  Digest  of  the  Law  of  Libel  and  Slander,  with  the  Evidence,  Pro- 
cedure and  Practice,  both  in  Civil  and  Criminal  Cases,  with 
Precedents  of  Pleadings.  By  W.  BLAKE  ODGERS,  M.  A.,  LL.D., 
Barrister-at-Law,  of  the  Western  Circuit.  Demy8vo.  {Nearly  ready.) 

LIBRARIES  AND  MUSEUMSr-Chambers'  Public  Libraries 
and  Museums  and  Literary  and  Scientific 
Institutions  generally,  a  Digest  of  the  Law 
relating  to.  Second  Edition.  By  G.  F.  CHAMBERS,  of  the 
Inner  Temple,  Barrister-at-Law.    Imperial  8vo.     1879.         8«.  6tL 

LICENSINQ.— Lely  and  Foulkes'  Licensing  Acts, 
1828,  1869  1872,  and  1874;  Contaminf?  the  Lawof  the 
Sale  of  Ldquon  by  Retail  and  the  Management  of  Licensed  Houses ; 
with  Notes  to  the  Acts,  a  Summary  of  the  Law,  and  an  Appendix 
of  Forms.  Second  Edition.  By  J.  M.  LELY  and  W.  D.  L 
FOULKES,  Esqrs.,  Barristen-at-Law.  Boyal  12mo.  1874.  8«. 
*'  The  notes  are  teindble  and  to  the  poiut,  and  give  evidenoe  both  of  ears  and  know- 
ledge of  the  nabdect** — SoUe&crt'  JommaL 

LIENS.— Cavanagh.—  Fuitf  *< Money  Securities.'* 

LIFE  ASSURANCE.— Scratchley's  Decisions  in  Life  As- 
surance Law,  collated  alphabetically  according  to  the  point 
Involved ;  with  the  SUtutes.  Revised  Edition.  By  ARTHUR 
SCRATCHLEY,  M.A..  Barrister-at-Law.    Demy  8vo.    1878.    6». 

LOCKE  KINO'S  ACTS.— Cavanagh.—  Ficie  "Money  Securities.*' 

LUNACY.— Elmer's  Practice  in  Lunacy.— The  Practice  in 
Lunacy  under  Conmiissions  tfud  Inquisitions,  with  Notes  of  Cases 
and  Biecent  Decisions^  the  Statutes  aud  General  Orders,  Forms  and 
Costs  of  Proceedings  in  Lunacir,  an  Index  and  Schedule  of  Cases. 
Sixth  Edition.  By  JOSEPH  ELMER,  of  the  Office  of.  the 
Masters  in  Lunacy.    8vo.    1877.  21s. 

MAOISTERIAL  LAW.— Burn.— Tide  '<  Justice  of  the  Peace." 

Leeming  &  Cross.— Pritchard.—  Vide  ''Quarter  Sessions." 
Wigrekm,—  Vide  "Justice  of  the  Peace." 

*«*  A  U  Mtandard  Low  W&rki  are  hept  in  Stoekt  in  law  ealf  and  other  bindinffe. 
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MANDAMUS.— Tapping  on  Mandamus.  — The  Law  and 
Practioe  of  the  High  Fterogative  Writ  of  Mandamna  as  it  obtaina 
both  in  England  and  Ireland.    Royal  8vo.    184&  NH^  1/.  Is. 

MARINE  INSURANCE.— Ftde  <*  Insunnce." 

MARITIMECOLLISION.-l^owndes.- Marsden.- Ffde  "Col- 
lision." 

MAYOR'S  COURT  PRACTICE.— Candy's   Mayor's  Court 

Practice.— The  Jnriadiction,  Prooen,Practice,  and  Mode  of  Plead- 

ing  in  Ordinary  ActionB  in  the  Mayor's  Court,  London  (conunonly  called 

the  "Lord  Mayor's  Court").    Founded  on  Brandon.    By  GEORGE 

CANDY,  Esq.,  BaRist«r-at-Law.    Demy  8vo.     1879.  14f. 

"Hi*  •oribktay*  praetioe  of  the  Coait  is  dealt  with  in  Itg  natonl  ord«r,  md   is 
simply  sod  dearly  stdtted.**— £aw  Jommml. 

MERCANTILE  LAW— Boyd.— Fieie"  Shipping." 

Russell.- Fide  "Agency." 

Smith's  Compendium  of  Mercantile  L.a'w. — "SiRih 

Edition.    By  G.  M.  DOWDESWELL,  of  the  Inner  Temple,  Esq., 

one  of  Her  Majesty's  CoimseL    Boyal  8Ta    1877.  12. 18s. 

**  We  osa  nfely  isy  that,  to  the  pnctiaing  Solieitor,  few  books  will  be  foood  more 
omAiI  than  the  ninth  edlUon  of '  Snlth's  MercantUe  Law.**— Xow  Magtaimt. 

Tudor's  Selection  of  Leading  Cases  on  Mercan- 
tile and  Maritime  La w.— WHh  Notes.  By  O.  D.  TUDOR, 
Esq.,  Banister-at-Law.  Seoond  Edition.  Royal  8vo.  1868.    IL  18s. 

METROPOLIS  BUILDINQ  ACTS— W^oolrych's  Metropolis 
Building  Acts,  with  Notes,  Explanatory  of  the  Sections  and 
of  the  Architectoral  Tenns  contained  herein.  Second  Edition.  By 
NOEL  H.  PATERSON,  M.A.,  Esq.,  Banister-at-Law.  12mo. 
1877.  8f.  6(2. 

MINES.— Rogers'  La^w^  relating  to  Mines,  Minerals, 
and  Quarries  in  Great  Britain  and  Ireland; 
with  a  Snmmaiy  of  the  Laws  of  Foreign  States,  &a  Second 
Edition  Enlarged.  By  ARUNDEL  ROGERS,  Esq.,  Judge  of 
County  Courts.     8vo.     1876.  IL  lis.  W. 

*'The  Toloine  will  proTe  inTtloable  as  a  work  of  Icigal  refereDce.*— rk«  Mining  JoumeU. 

MONEY  SECURITIES.— Cavanagh's  Law  of  Money  Secu- 
rities.— In  Three  Books.  I.  Personal  Securities.  II.  Securities 
on  Property.  III.  Miscellaneous;  with  an  Appendix  containing  the 
Crossed  Cheques  Act,  1876,  The  Factors  Acts,  1828  to  1877,  Locke 
King's,  and  its  Amending  Acts,  and  the  Bills  of  Sale  Act,  1878.  By 
CHRISTOPHER  C AVANAGH,  B. A.,  LL.B.  (Lond.),  of  the  Middle 
Temple,  Esq.,  Barrister-at-Law.  In  1  vol.  Demy  8vo.  1879.  21 «. 
**  An  admirable  synopeiB  of  the  whole  law  and  praetioe  with  regard  to  securities 

of  every  sort We  desire  to  accord  it  all  praise  for  its  oomplottoesa 

and  general  accuracy  ;  we  can  honestly  say  there  is  not  a  slovenly  sentence  from 
beginning  to  end  of  it,  or  a  single  case  omitted  which  has  any  material  bearin^f  on 
the  subject." — Saturday  Review. 

'*  We  know  of  uo  work  which  embraces  so  mach  that  Is  of  overy-day  Importanoe,  nor 
do  we  know  of  any  author  who  shows  mor«  fantlliarity  with  his  sobject.  The  book  is 
one  which  we  shall  certainly  keep  near  at  batid,  and  we  believe  that  it  wUi  prove  a 
decided  acquisition  to  tno  practitioner."—  Late  Ttme$. 

"  The  author  has  Vbe  gift  of  a  pleasant  style ;  there  are  abundant  and  correct 
references  to  decisions  of  a  recent  date.  An  appendix,  in  which  is  embodied  the 
full  text  of  several  important  statutes,  adds  to  the  utility  of  the  worlc  as  a  book  of 
reference ;  and  there  is  a  good  index.**— SoUeitan'  JoumaL 

MORTQAQE.— Coote's  Treatise  on  the  Law  of  Mort- 
gage.—Fourth  Edition.    Thoroughly  revised.    By  WILLLAJ^C 
WYLLTS  MACKESON,   Esq.,  one  of  Her  Majesty's  Counsel 
■  Royal  8vo.     1880.  (Nearly  ready,) 

MORTMAIN.— Ra^wlinson's  Notes  on  the  Mortmain 
Acts  ;  shewing  their  operation  on  Gifts,  Devises  and  Bequests  for 
ChariUbleUses.  By  JAMES  BAWLINSON,  SoHdtor.  DemySvo. 
1877.    Interleaved  Net,  2s.  6<i. 

*«*  All  standard  Law  Worlct  a/re  kept  in  Stock,  in  law  calf  and  other  bmdingi. 
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N^VY.— Thring's  Criminal  La-w  of  the  Navy,  with  an 

Introductory  Chapter  on  the  Early  State  and  Discipline  of  the  Navy, 

the  Rules  of  Evidence,  and  an  Appendix  comprising  the  Naval 

Discipline    Act   and    Practical     Forms.     Second    Edition.      By 

THEODORE  THRING,  of  the  Middle  Temple,  Barriater-at-Law, 

late  Commissioner  of  Bankruptcy  at  Liverpool,  and  C.  E.  GIFFORD, 

AssLstaot-Paymaster,  Royal  Navy.     12mo.     1877.  12«.  6d, 

**In  tfia  new  edition,  the  procedure,  naral  refpilations,  fonaa,  and  sll  mattarB  con- 
nected wltb  the  practica]  adnuntstration  of  the  law  have  betsn  claaalfle  1  and  arrangmJ  by 
Mr.  Gifford,  so  that  the  work  la  in  every  way  naeftal,  complete,  and  up  to  date.'* — Jfaval 
tmd  Military  Oatette. 

NEQLIQENCE — Smith's    Treatise     on     the     La>/sr    of 
Negligence,  with  a  Supplement  containing  *' The  Employers' 
LiabiUty  Act,  1880,"  with  an  Introduction  and  Notes.  By  HORACE 
SMITH,  B.A.,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law,  Editor 
of  "RoBOoe*s  Criminal  Evidence,"  ftc.     Demy  8vo.     1880.     10s.  6d, 
*'The  author  occasionally  attompt.<<  to  criticize,  as  well  as  to  catalogue,  deciBionii, 
thus  really  helping  lawyeru,  who  ntrely  consult  law  books,  except  when  sonio  ques- 
tion demanding  a  couMidcr.ition  of  conflicting  authorities  has  to  be  settled." — 7%« 
Tinuty  September  8,  1880. 

**  Mr.  Kmith  goes  systematically  through  the  leading  exemplars  of  each  of  the 
dassee  enumerated  above,  adding  illustrations  from  many  decided  cafes,  his  corn* 
ments  on  whidi  are  invariably  intelligout  and  valuable."— iSstMrd^jf  Review,  October 
16,  1880. 

"  The  author  has  performed  his  task  with  Judgment  and  skill.  ...  A  good 
Index  is  very  valuable,  and  the  book  appears  to  us  to  be  excellent  in  that  respect." — 
SfAieiiort'  Journal,  Jtme  12,  18 -0. 

*'  Written  in  a  lucid  and  interesting  style,  and  presenting  a  corax^lete  view  of  the 
whole  subject." — Daily  Chronicle. 

NISl'PRIUS.— Roscoe'8  Digest  of  the  Law  of  Evidence 
on  the  Trial  of  Actions  at  Nisi  Pri us.— Fourteenth 
Edition.  By  JOHN  DAY,  one  of  Her  Biajesty^s  Counsel,  and 
MAURICB  POWELL,  Barrister-at-Law.    Boyal  12mo.    1879.  2/. 

(Bound  in  one  thick  volume  caXf  or  eircuii,  6«.,  or  in  two  eonvenietU  vols, 
eaUf  or  eireuit,  9s.  net^  extra,) 
'*The  task  of  adapttng  the  old  text  to  the  new  procedure  was  one  reqalring  mnch 

patient  laboui,  careral  accuracy,  and  concIseDeea,  as  well  as  discretion  in  the  omission  of 

matter  obecdetd  or  aimeoessary.    An  examtnition  of  the  balky  volume  before  as  sffords 


good  evidence  of  the  Donesiion  of  these  qualities  by  the  present  editors,  and  we  feel  bure 
that  the  popularity  ox  the  work  will  continue  onabated  under  their  ooDscientioas  care.*' — 
ItOM  Muffeuine. 

Sel'wyn's  Abridgment  of  the  La'w  of  Nisi 
PriUS.— Thirteenth  Edition.  By  DAVID  KEANE,  Q.C., 
Recorder  of  Bedford,  and  CHABLES  T.  SMITH,  M.  A.,  one  of  the 
Judges  of  the  Supreme  Court  of  the  Cape  of  Grood  Hope.  2  vols. 
Boyal  8vo.     1869.     (Publiihed  at  71.  16f.)  Net,  \l, 

NOTANOA.—  Vide  "  Digests." 

NOTARY.— Brooke's  Treatise  on  the  OfRce  and  Prac- 
tice of  a  Notary  of  England.— With  a  full  collection  of 
Precedents.  Fourth  Edition.  By  LEONE  LEVI,  Esq.,  F.S.A., 
of  Lincoln's  Inn,  Barrister-at-Law.     8vo.    1876.  \U  i$, 

NUISANCES.— FitzGerald.— Tide  "Public  Health.'' 

OATHS.— Braithwaite's  Oaths  in  the  Supreme  Court 
of  Judicature. — ^A  Manual  for  the  use  of  Commissioners  to 
Administer  Oaths  in  the  Supreme  Court  of  Judicature  in  England. 
Part  L  containing  practical  information  respecting  their  Appoint- 
ment, Designation,  Jurisdiction,  and  Powers ;  Part  II.  comprising  a 
collection  of  officially  recognised  Forms  of  Jurats  and  Oaths,  with 
Explanatory  ObservationB.  By  T.  W.  BRAITHWAITE,  of  the 
Becord  and  Writ  Clerks'  Office.     Fcap.  8vo.     1876.  4«.  M. 

*^  The  work  will,  we  doubt  not,  beoome  the  reoogntied  guide  of  oommlssioneni  u> 

adniioiiter  oatha." — Solieitan*  Jountal. 

PAHT  IT  ION.- Foster.— Fide  "  Beal  Estate." 

*^*  AU  Miandard  Law  Worke  a/re  kept  in  8todc^  in  law  calf  and  other  Inndings, 
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PARTNERSHIP.— Pollock's  Digest  of  the  Law^  of  Part- 
nership.— Second  Edition,  with  Appendix,  containing  an  anno- 
tated reprint  of  the  Partnership  Bill,  1880,  as  amended  in  Committee; 
By  FREDERICK  POLLOCK,  of  Linoohi's  Inn,  Eaq.,  Barriater-at. 
Law.  Author  of  "  Principlea  of  Contract  at  Law  and  in  Eqnity.'* 
Demy  8vo.     1880.  8jl  6<L 

"  Of  the  execution  of  the  work,  we  can  speak  in  terms  of  the  highest  pnise.  The 
language  is  simple,  concise,  and  clear;  and  the  general  propositiona  may  bear  ooni- 
pailson  with  those  of  Sir  James  Stephen."— .£at9  Magatme, 

__  **  Mr.  Pollock's  work  appears  eminently  satisfactory    .    .    .    the  book  is  praise- 
worthy in  design,  scholarly  and  complete  in  execution. ' — Saiurdap  JZmcar. 

PATENTS. — Hiiidmarch's  Treatise  on  the  Law  rela- 
ting to  Patents.~8To.  1846.  U  Is. 
Johnson's  Patentees'  Manual ;  being  a  Treatise 
on  the  Law  and  Practice  of  Letters  Patent, 
especially  intended  for  the  use  of  Patentees 
and  Inventors.— By  JAMES  JOHNSON,  Barrister^t-Law, 
and  J.  H.  JOHNSON,  Solicitor  and  Patent  Agent.  Fonith  Edition. 
Thorooghly  revised  and  mnch  enlarged.  Demy  8to.  1879.  lOi.  6(2. 
"  A  Tory  ezoellent  mannaL'*— JUnp  l%mei. 

"  Tbe  snthora  have  not  only  a  knowledge  of  the  law,  bat  of  the  working  of  the  law.  Be- 
ildM  the  table  of  eaaee  there  It  a  oopkHiB  Index  to  mbjeota. "— j^ow  JotmoL 

Thompson's  Handbook  of  Patent  La^v  of  all 

Countries.— Third  Edition,  revifled.  By  WM.  P.  THOMPSON, 

C.E.,  Head  of  the  International  Patent  Office,  liyetpooL    12mo. 

1878.  Va  2c.  h^ 

PERSONAL  PROPERTY.—Smith.— Fufc  "Keal  Property/* 

PETITIONS.— Palmer.— Ft(2e  "  Conveyancmg.** 
Rogers.— Fuie  *<ElectionB." 

POOR  LAW.— Davis'  Treatise  on  the  Poor  Laws.— Being 
VoL  IV.  of  BoniB'  Jurtioe  of  the  Peace.  8to.  1869.  U  lit.  6tL 

POWERS.— Farwell    on    Po^Arers.— A    Concise   Treatiw  on 

Powen.    By  GEORGE  FABWELL,  BJL,  of  Linoohi's  Inn,  Em}., 

Barrister-at-Law.    8to.     1874.  It.  1«. 

M  We  reoommeod  Mr.  Farwell'a  book  aa  oontalning  within  a  mall  oompaai  what  would 

othflnriae  have  to  be  sought  out  in  tbe  pa^ea  of  hundreds  of  oonftuing  reporta.*— The  Law. 

PRINCIPAL  AND  AGENT.— Petg rave's  Principal  and 
Agent. — ^A  Manual  of  the  Law  of  Prindpal  and  A^ent  By 
E.  C.  PETGRAVE,  Solicitor.     l2mo.    1857.  7$.  6dL 

Petg rave's  Code  of  the  Law  of  Principal  and 
Agent,  with  a  Preface.  By  K  C.  PETGRAVE,  Solicitor. 
Demy  12ma     1876.  Net,  tewed,  2>. 

PRIVY  COUNCIL.  —  Finlason's  History,  Constitution, 
and  Character  of  the  Judicial  Committee  of 
the  Privy  Council,  oonaidered  aa  a  Judicial  Tribunal, 
especially  in  EcdesiaBtical  Cases,  with  special  reference  to  the  right 
and  duty  of  its  members  to  declare  Uieir  opinions.  By  W.  F. 
FINLASON,  Barrister-at-Law.    Demy  8vo.     1878.  it.  6dL 

Lattey's  Handy  Book  on  the  Practice  and  Pro- 
cedure before  the  Privy  Council.— By  ROBERT 
THOMAS  lATTEY,  Attorney  of  tbe  Court  of  Queen's  Bett<^ 
and  of  the  High  Court  of  Bengal     12mo.     1869.  U, 

PROBATE.— Browne's  Probate  Practice :  a  Treatise  on  the 
Principles  and  Practice  of  the  Court  of  Probate,  in  Contentious  and 
Non-Contentious  Bushiess,  with  the  Statutes,  Rules,  Fees,  and 
Forms  relating  theieto.  By  GEORGE  BROWNE,  Esq.,  BaRister- 
at-Law,  late  Recorder  of  ludlow.     8vo.     1878.  R  1«. 

'*  A  ewnarj  fiance  Umnigh  Mr.  BrowncTs  work  ihows  tbat  It  has  been  oompOed  witk 

Bora  than  ordinary  care  and  intelligence.     We  ihoald  consult  it  with  every  oonlldeoea.'' 
Xflif  TVmm. 

%*  AUeUMikdairdLawWat^eiinJctipimabock^in 
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PUBLIC  HEALTH.— Chambers'  Digest  of  the  Law^  re- 
lating to  Public  Health  and  Local  Govern- 
ment-—With  Notes  of  1073  leading  Cases.  Various  official 
docaments  ;  precedents  of  By-laws  and  Regulations.  The  Statutes 
in  fnll.  A  Table  of  Offences  and  Pnnuhments,  and  a  Copious 
Index.  Seventh  Edition,  enlarged  and  revised,  ynth  Supplemeht 
containing  new  Local  Government  Board  By-liawB  in  fuU.  Lnperial 
8vo.     1875-7.  12.  St. 

*^t*  The  SuFPLBaNT  may  be  had  separately,  price  9$. 

FitzGerald's  Public  Health  and  Rivers  Pol- 
lution Prevention  Acts. — ^The  Law  relating  to  Public 
Health  and  Local  Gk>vetnment,  as  contained  in  the  Public  Health 
Act,  1875,  with  Introduction  and  Notes,  showing  all  the  alterations  in 
the  EzlBtingLaWjWith  reference  to  the  Cases,  &c.;  togetherwithaSup- 
plement  containing  '*The  Rivers  Pollution  Prevention  Act,  1876." 
With  Explanatory  Introduction,  Notes,  Cases,  and  Index.  By 
G.  A.  R.  EITZGERALD,  Esq.,  Barrister-at-Law.  Royal  8vo. 
1876.  1/.  li. 

"  A  codIoub  and  weU-executed  analytical  index  completes  the  work,  which  we  can 
oonfldenuy  recommond  to  the  officers  and  members  ot  sanitary  authorities,  and  all 
interested  in  tiie  subject  matter  of  the  new  Act."— £aw  Magazine  and  Review. 

*'  Mr.  FitsGorald  comes  forward  with  a  special  qualification  for  the  task,  for  he  was 
employed  by  the  Qovemment  in  the  preparation  of  the  Act  of  1875 :  and,  as  he  himself 
says,  has  necessarily,  for  some  time  past,  devoted  attention  to  we  law  relating  to 
puuic  heiJth  fiuod  local  government."  —Law  JoumoL 

PUBLIC  MEETINGS — Chambers'  Handbook  for  Public 
Meetings,  including  Hints  as  to  the  Summoning  and  Manage- 
ment of  them ;  and  as  to  the  Duties  of  Chairmen,  Clerks,  Secretaries, 
and  other  Officials;  Rules  of  Debate,  &c.,  to  which  is  added  a  Digest 
of  Reported  Cases.  By  GEORGE  F.  CHAMBERS,  Esq.,  Bar- 
rister-at-Law.    12mo.    1878.  Net,  2f.  fUL 

QUARTER  SESSIONS.— Leeming  <&  Cross's  General  and 
Quarter  Sessions  of  the  Peace.— Their  Jurisdiction 
and  Practice  in  other  than  Criminal  matters.  Second  Edition.  Bj 
HORATIO  LLOYD,  Esq.,  Recorder  of  Chester,  Judge  of  County 
Courts,  and  Deputy-Chairman  of  Quarter  Sessions,  and  H.  F. 
THURLOW,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law.  8yo. 
1876.  li.  U 

"  The  present  editors  appear  to  have  taken  the  utmost  pains  to  make  the  volume 

eomplete,  and,  from  our  examination  of  it,  we  can  thoroughly  recommend  it  to  all 

interested  in  ^e  practice  of  quarter  sessions."— Xow  Timee. 

Pritchard's  Quarter  Sessions.— The  Jurisdiction,  Prao- 

tice  and  Procedure  of  the  Quarter  Sessions  in  Criminal,  Civil,  aiid 

Appellate  Matters.    By  THOa  SIRBELL  PRITCHARD,  of  the 

Inner  Temple,  Esq.,  Barrister-at-Law,  Recorder  of  Wenlock.      8vo. 

1875.  2L  2s, 

**  We  can  confidently  say  that  it  is  written  throughout  with  clearness  and  intelU- 
genoo,  and  that  both  in  legislation  and  in  case  law  it  is  carefully  brought  down  to  the 
most  recent  date."— iSM^dtor/  JounuO. 

RAILWAYS.— Browne  and  Theobald's  Law  of  Rail- 
ways. By  J.  H.  BALFOUR  BROWNE,  of  the  Middle  Temple, 
Registrar  to  the  Railway  Commissioners,  and  H.  S.  THEOBALD, 
of  the  Inner  Temple,  Esqrs.,  Barristers-at-Law.  {Nearly  ready,) 

Lely's  Railway  and  Canal  Traffic  Act,  1873.— 
And  other  Railway  and  Canal  Statutes ;  with  the  G^eneral  Orders, 
Forms,  and  Table  of  Fees.  ByJ.M.LELT,£sq.  Post  8vo.  1878.   8«. 

*«*  AU  standard  Law  Worki  are  kept  in  Stocky  in  la%$  caff  and  ether  bindinffa. 
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RATES  AND   RATING.— Castle's  Practical  Treatise  on 

the  LavNT  of  Rating.   By  EDWARD  JAMES  CASTLE,  of 

the  Liner  Temple,  Esq.,  Barrister-at-Law.  Demy  8vo.   1879.    IL  It. 

"  Mr.  Caotle'a  book  is  a  oorract,  exhatistlTe,  clear  and  condoe  view  of  the  law." — 

Law  Tbna. 

*'  Tho  book  1b  a  useful  aasiatant  in  a  perplexod  branch  of  Imw.**— Lam  JourmaL 

Chambers'  Law  relating  to  Rates  and  Rating  ; 
with  especial  reference  to  the  Powers  and  Duties  of  Rate-levying 
Local  Aathorities,  and  their  Officers.  Being  the  Statutes  in  fuU 
and  brief  Notes  of  650  CaMSL  By  G.  V.  CHAMBERS^  Esq., 
Banister-at-Law.    Lnp.  Sto.    1878.  •  12t. 

REAL  ESTATE.— Foster's   Law^   of   Joint   Ownership 

and  Partition  of  Real  Estate.   By  EDWARD  JOHN 

FOSTER,  M.A.,  late  of  Lincoln's  Lm,  Baniater-at-Law.     8vo. 

1878.  lOjL  6dL 

"  Mr.  Foster  may  be  oongratulated  on  having  produced  a  Yorv  sattsfactonr  mmIs 
mscum  on  the  Law  of  Joint  Ownership  and  Partition.  He  has  taken  considerable 
pains  to  make  his  treatise  practically  useful,  and  has  oomUn«»d  within  the  fifteen 
chapters  into  which  the  book  is  divided,  brevity  of  statement  with  completeness  of 
treatmont "— £aw  Moffodne. 

REAL  PROPERTY.— Green  wood's  Recent  Real  Pro- 
perty Statutes.  Comprising  those  passed  during  the  yean 
1874-1877  inclusive.  Consolidated  with  the  Earlier  Statutes  thereby 
Amended.  With  Colons  Notes,  and  a  Supplement  containing  the 
Orden  under  the  Settled  Estates  Act,  1878.  By  HARRT 
GREENWOOD,  M.A.,  Esq.,  Banister-at-Law.    8va    1878.     lOt. 

**  To  students  partioiilarly  this  collection,  with  the  careful  notes  and  references  to 
previous  legislation,  will  be  of  considerable  value.** — Lmp  Timet. 

"The  author  has  added  notes  which,  especially  on  the  Vendor  and  Farohaser  Act, 
and  the  Settled  Bstates  Act,  are  likely  to  be  useml  to  the  practitioner  .  .  .  so  far 
as  we  have  tested  them,  the  statements  appear  to  be  generally  aocuiate  and  careful, 
and  the  work  idU  be  found  exceedingly  Iwidy  for  reference."— SoKcttort*  JommaL 

*'  Mr.  Qreenwood*s  book  gives  such  of  the  provisions  of  the  amended  statutes  as  are 
still  in  force,  as  well  as  the  povisions  of  the  new  statutes,  in  order  to  show  mors 
clearly  the  effect  of  the  recent  legislation.**— Z^iw  JomwiJU 

Leake's  Elementary  Digest  of  the  La^v  of  Pro- 
perty in  Land. — Containing :  Litrodnotion.  Part  L  The 
Sources  of  the  Law.— Part  IL  Estates  m  Land.  By  STEPHEN 
MABTIN  LEAKE,  Banrister-at-Law.    8to.    1874.  U  2il 

*«*  The  above  forms  a  complete  Introduction  to  the  Study  tA  the  Law  of  Real  Property. 

Shearw^ood'b  Real   Property.— A  Concise  Abridgment 

of  the  Law  of  Real  Property  and  an  Introduction  to  Conveyancing. 

Designed  to  facilitate   the   subject   for    Students  preparing  for 

Examination.    By  JOSEPH  A.  SHEARWOOD,  of  Lincoln's  Inn, 

E8q.,Barri8ter-at-Law.    Demy8T0.     1878.  <k6c{. 

"  The  present  law  is  oxpoimded  paragraphically,  so  that  it  could  be  actually  fsfnid 

without  understanding  uie  origin  frcmi  which  It  has  sprung,  or  the  principles  on 

which  it  is  based.*— Xaw  JounaL 

Shelford's  Real  Property  Statutes.— Eighth  Editiom 
By  T.  H.  CARSON,  Esq.,  Banrister-at-Law.  8to.    1874.     IL  10s. 

Smith's  Real  and  Personal  Property.— A  Com* 
pen<Uum  of  the  Law  of  Real  and  Personal  Piroperty,  uimarily 
connected  wiUi  Conyeyandng.  Designed  as  a  second  book  for 
Students,  and  as  a  digest  of  the  most  useful  Iwaming  for  Pirmcti- 
tioners.  By  JOSIAH  W.  SMITH,  B.C.L.,  Q.C.  Fifth  Edition. 
2  Tols.    Demy  8vo.     1877.  2£.  2il 

"He  has  given  to  the  student  a  book  whldi  he  may  read  over  and  o?er  again  with  pioflt 
BSd  p1easare."->I«f  Tlmu. 
•■  The  work  belore  OS  will,  we  think,  be  ftwiad  of  very  great  ssnrlce  to  the  ptaerttjoasr." 

\*  AU itandmrd  Laio  WorIuainhtpiinSU>de9inlawed{famdQtkv'hmdm^ 
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REGISTRATION.— Browne's(G.L,athom)Papliameniary 
and  Municipal  Registration  Act,  1878  (41  at  42 
Vict.  cap.  26) ;  with  an  Introdnciioii,  Notes,  and  Additional 
Forma.  By  6.  LATHOM  BROWNE,  of  the  Middle  Temple,  Esq., 
Barristerat-Law.     12mo.     1878.  6f.  6d. 

Rogers — Vide  "  Electionu." 
REGISTRATION    CASES.— Hop  wood      and      Coltman's 
Registration  Cases.— Vol.  L (1868-1872).  Net,2LlS9,  Calt. 
Vol.  IL  ^878-1878).    Net,  2L  10a  Call 

Coltman's  Registration  Cases.— VoL  L    Part  L  (1879 

-80).  Net,  109. 

RIVERS  POLLUTION  PREVENTION.^FltzGerald's    Rivers 

Pollution  Prevention  Act,  1878.— With  Explanatory 

Litroduction,  Notes,  Cases,  and  Index.     Royal  8vo.  1876.      Ss,  6d, 

ROWAN  LAW.— Cumin.— ^'ufe  "Civil."' 

Greene's  Outlines  of  Roman  Law.— Consisting  chiefly 
of  an  Analysis  and  Summary  of  the  Institates.  For  the  use  of 
Students.  By  T.  WHITCOUBE  GREENE,  B.C.L.,  of  Lincoln's 
Inn,  Barxister-at-Law.  Third  Edition.  Foolsci^)  Svo.  1875.       7s.  6d. 

M ears'  Student's  Ortolan. — An  Analysis  of  M.  Ortolan's 
Institutes  of  Justinian,  including  the  History  and 
Generalization  of  Roman  Law.  By  T.  LAMBERT  MEARS, 
M.A.,  LL.D.  Lond.,  of  the  Inner  Temple,  Barrister-at-Law. 
PublithedbifpermiananofthelaieM.OrtolaM.  Post8vo.  1876.  12s. 6<i. 

Ruegg.— Fide  "Justinian." 

SAUNDERS^  REPORTS.— Williams'  (Sir  E.  V.)  Notes  to 

Saunders'  Reports.— By  the  late  Serjeant  WILLIAMS. 

Continued  to  the  present  time  by  the  Right  Hon.  Sir  EDWARD 

VAUGHAN  WILLIAMS.    2  vols.    Royal  8vo.    1871.      2L  lOt. 

SETTLED  ESTATES.— Middleton's  Settled  Estates  Act, 

1877,  and  the  Settled  Estates  Act  Orders,  1878, 

with   Introduction,  Notes  and  Forms,  and  Summary  of  Praotioe. 

Second  Edition.    By  JAMES  W.  MIDDLETON,  B.A.,  of  Unoohi's 

Inn,  Barrister-at-Law.     12mo.    1879.  it.  6d, 

"Will  be  funnd  exoeedingiy  nsefU  to  legal  prmctltionera.'*— JUnp  JoumaL 

SHERIFF  LAW.— Churchill's  l.aw  of  the  Office  and 
Duties  of  the  Sheriff,  with  the  Writs  and  Forms  relating 
to  the  Office.  By  CAMERON  CHURCHILL,  B.A.,  of  the  Inner 
Temple,  Barrister-at-Law,  assisted  hy  A.  CARMICHAEL  BRUCE, 
B.A.,  of  Lincoln's  Inn,  Barrister-at-Law.  Demy  8va  1879.  18t. 
"TJdB  is  A  work  apon  a  tobjeot  of  Urge  practical  importaaoe,  and  Mema  to  bare  bean 
compiled  with  exoepttonal  oare." — Law  Tinui. 

"  Uiider-8henfia»  and  lawyers  generally,  will  find  this  a  naeftal  book  to  hsTs  by  them, 
both  for  f  (erosal  and  reterenoe."— Low  Mofftume, 
SHIPPING,  and  vicU  *«  AdmiraltT." 

Boyd's  Merchant  Shipping  Laws;  being  a  Consolida- 
tion of  all  the  Merchant  Shipping  and  Passenffer  Acts  from  1854  to 
1876,  inclusive ;  with  Notes  of  all  the  leading  English  and  American 
Cases  on  the  subjects  affected  by  Legislation,  and  an  Appendix 
containing  the  New  Roles  issued  in  October,  1876  ;  forming  a  com- 
plete  Treatise  on  Maritime  Law.  By  A.  C.  BOTD,  LLB.,  Esq., 
Barrister«t-Law,  and  Midland  Circuit.     8^0.     1876.  U  6j. 

**  We  can  reounmend  the  work  aa  a  Tery  oaeful  oompoiidiaia  ol  ahlpping  law.*'^Z«w 
VtnM§ 

Foard's  Treatise  on  the  Law  of  Merchant 
Shipping  and  Freight.— By  JAMES  T.  FOARD,  Bar- 
rister-at-Law.    Royal  8vo.     1880.  Bc^f  ca{f,  11.  U, 

SICNINQ  JUDGMENTS.— W^alker.— Fide  *<  Judgments.^ 

SLANDER.— Odgers.—  Vide  *'  Libel  and  Slander." 

%*  AU  sUmdard  Law  Workt  a/rtkejptinSUKik,  in  la/mwifaniiilkttlmdingi. 
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SOLICITORS.— Cordery's   La^Ar  relating  to  Solicitors 

of  the  Supreme  Court  of  Judicature.— With  an 

Appendix  of  SUtutes  and  Rules.    By  A.  GORDERT,  of  tha  Inner 

Temple,  Eaq.,  Barrister-at-Law.    Demy  8vo.     1878.  14«. 

*'  Mr.  Cordery  writes  teraley  and  clearly,  and  difltdays  In  general  great  industry  and 

care  in  the  collection  of  cases.**— Soltciloi'f  ^<mmal. 

*'  The  chapters  on  liability  of  aoUdtorB  and  on  lien  may  be  selected  aa  two  of  the 
best  in  the  book."— Z^iv  JoumaL 

SOLICITORS'  GUIDES.— Ftde  "  Examination  Gnidea.** 

STAMP  LAWS.— Tilsley's  Treatise  on  the  Stamp 
Laws. — ^Being  an  Analytical  Digest  of  all  the  Statatea  and 
Caaea  relating  to  Stamp  Dntiea,  with  practical  remarks  thereon. 
Thiid  Edition.  With  Tablea  of  all  the  Stamp  Dntiea  payable  hi 
the  United  Kingdom  after  the  let  Jannaiy,  1871,  and  of  Fonner 
Dntiea,  Ac.,  &a  By  £.  H.  TIL8LET,  of  the  Inland  Revenne 
Offioe.   8vo.  1871.  18«. 

STATUTES,  and  vide  <*  Acta  of  Parliament.*' 

Biddle'8  Table  of  Statutes.— A  Table  of  Referenoea  to 
unrepealed  Pablic  Goneral  Acta,  airanged  in  the  Alphabetical  OrdAr 
of  their  Short  or  Popular  Titlea.  Second  Edition,  including  Refer- 
enoea to  all  the  Acta  in  dutty'a  Collection  of  Statutes.  Royal  8to. 
1870.    (PubUihed  <U  9«.  6d,)  yet,  2m,  6d. 

Chitty's  Collection  of  Statutes  from  Magna 
Charta  tol880.— ACoUeetionof  Stetntasof  PrmeticalUtility; 
arranged  in  Alphabetical  and  Chronological  order,  with  Notes 
thereon.  The  Fourth  Edition,  containing  the  Statutes  and  Cases 
down  to  the  end  of  the  Second  Session  of  the  year  1880.  By  J.  M. 
LBLY,  Esq.,  Banister-at-Law.  In  6  Ycxy  thick  vols.  Royal  8vo. 
(8,346  m>.)     1880.  122. 12$. 

**  Thia  Xaitio&  is  printed  in  larger  type  than  former  XditioBS,  and 

witA  inereaied  fSMilities  for  Seferenee. 

**  The  codification  of  the  Statutes,  unlike  the  codification  of  the  Common  Law, 
presents  indubitable  advantages.  The  collection  of  the  late  Mr.  Chitty  and  his  sub> 
soquont  editors  la  practically  no  lees  authoritative,  and  rendered  more  useful  1^  the 
addition  of  commentary  and  decided  cases,  than  an  official  code  would  be.  The 
interval  of  20  years  hitherto  observed  between  the  editions  of  thia  work  since  its  fint 
appearance  in  1825  has  been  convenientiy  shortened  to  15  between  the  last  edition 
and  that  now  before  us.  It  does  not  take  long,  in  an  era  when  legislation  does  every- 
thing for  us  and  we  do  nothing  for  ourselves,  for  a  roll  of  statutes  to  accumulate 
sufficient  to  make  the  addenda  almost  as  voluminous  as  the  bodv  of  the  work.  The 
Acts  relating  to  Banknn>tcy.  Married  Women's  Property,  Bhipping,  the  Judicature, 
Bills  of  Sale,  Artisans'  DwellingB,  and  PubUc  Worship  are  only  a  small  sample  of  the 
important  legislation  which  the  new  edition  embodies.  It  was  too  late,  however,  to 
indude  the  enactments  of  this  year  otherwise  than  in  an  appendix.  The  four 
volumes  of  the  previous  edition  have  been  swollen  to  six ;  but  the  increase  in  buUc  is 
amply  compensated  by  a  larser  type  and  generally-increased  usefulness.  It  is  need- 
less to  enlaige  on  the  value  <n  **  Chitty's  Statutes  to  both  the  Bar  and  to  solicitors, 
for  it  is  attested  by  the  exjMrience  of  many  years.  It  only  remains  to  point  out  that 
Mr.  Lelv's  work  in  bringing  up  the  collection  to  the  present  time  is  dlstinffuiahed  Ixy 
care  and  judgment.  The  (ufficulties  of  the  editor  were  chiefly  those  of  selection  and 
artangement.  A  very  slight  laxness  of  rule  in  including  or  excluding  certain  classes 
of  Acta  would  materially  affect  the  sise  and  compendiousnees  of  the  work.  Still 
more  important,  however,  is  the  way  in  which  the  mechanical  difficulties  of  arrange- 
ment are  met.  Tlie  Statutes  are  compiled  imder  suffidenUy  comprehensive  titles,  in 
alphabetical  order.  Mr.  Ldy,  moreover,  supplies  us  with  three  indices — ^the  first,  at 
the  head  of  each  titie,  to  the  enactments  comprised  in  it;  secondly,  an  index  of 
Statutes  in  chronological  order ;  and,  lastiy,  a  general  index.  By  these  cross  refer- 
ences research  into  every  branch  of  law  governed  by  the  Statutes  is  made  easy  both 
for  lawyer  and  layman."— Tfk«  TYmst,  November  13,  IbSO. 

"  A  very  satisfactory  edition  of  a  time-honoured  and  most  valuable  work,  the  trusty 
guide  of  present^  as  of  former,  judges,  jurists,  and  of  all  othere  connected  with  the 
administration  or  practice  of  the  law."— JiM(<cf  q^Ms  Psocc.  October  .HO,  1880. 

"  llie  practitioner  has  only  to  take  down  one  of  the  compact  volumes  of  Chitty, 
and  he  has  at  once  before  him  all  the  legislation  on  the  subject  in  Ytand." SotieUorM* 
Jvumal,  November  6,  1880. 

*«*  All  standard  Law  Works  art  kejd  in  Stock,  in  law  calf  and  other  fdndin^^K 
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8TATUTES.-aMrf*"-rf. 

^'nie  Revised  Edition  of  the  Statutes,  a-d.  1285- 
1868,  prepared  under  the  direction  of  the  Statute  Law  Committee, 
publishea  by  the  authority  of  Her  Majesty's  Government.  In  15 
vols.     Imperial  8vo.     1870-1878.  192.  9«. 

^Chronological  Table  of  and  Index  to  the  Statutes 
to  the  end  of  the  Session  of  1879.  Sixth  Edition,  imperial  8vo. 
1880.  U$. 

^Public  General  Statutes,  royal  8vo,  issued  in  parts  and  in 

complete  Tolumes,  and  supplied  immediately  on  publication. 
*  Printed  by  Her  Majesty's  Printers,  and  Sold  by  Stxvxnb  &,  Soira. 

SUMMARY  CONVICTIONS.— Paley's  Law  and  Practice 
of  Summary  Convictions  under  the  Sum- 
mary Jurisdiction  Acts,  1848  and  1879 ;  including 
Proceedings  preliminary  and  subsequent  to  Convictions,  and  the 
responsibility  of  convicting  Magistrates  and  their  Officers,  with 
Forms.  Sixth  Edition.  By  W.  H.  MAONAMABA,  Esq.,  Bar- 
rister-at-Law.    Demy  8vo.    1879  12.  4s. 

*'  We  gladly  weloomo  thU  good  edition  of  a  good  book."— iSoIiciiort'  JowmdL 

Templer*s  Summary  Jurisdiction  Act,  1870.— 
Rules  and  Schedules  of  Forms.  With  Notes.  By  F.  G.  TEMPLER, 
Esq.,  Barrister-at-Law.    Demy  8vo.    1880.  6«. 

**  We  think  this  edition  eTerjthing  that  conld  be  dMinA.**-'Sheffldd  Pott, 
^A^igram. —  Vide  "Justice  of  the  Peace." 

SUMMONSES  AND  ORDERS.— Archibald.— Fu2e**  Judges' Cham- 
bers  Practice.*' 

TAXES  ON  SUCCESSION.-Trevor's  Taxes  on  Succes- 
sion.— A  Digest  of  the  Statutes  and  Cases  (induding  those  in 
Scotland  and  Ireland)  relating  to  the  Probate,  Legacy  and  Succession 
Duties,  with  Practical  Observations  and  Official  Forms.  Third  Edition. 
Completely  rearranged  and  thoroughly  revised.  By  EVELYN 
FREETH  and  ROBERT  J.  WALLACE,  of  the  Legacy  and  Succes- 
sion Duty  Office.    Royal  12mo.     1880.  12t,  M. 

**  ContalnB  a  great  deal  of  practical  information,  which  ia  likely  to  make  it  Tory 
useful  to  soUciton." — Lav  JoumcU^  November  6,  1880. 

"  The  mode  of  treatment  of  the  subject  adopted  by  the  authors  ia  eminently  prac- 
tical,  and  the  same  remark  may  be  made  as  to  the  whole  book.  Chapter  IV.  contains 
forms  and  regulations,  and  in  an  appendix  the  stntutes  and  tables  are  given  in  full." 
—SoHcitof^  Jomnaij  November  13th,  1880. 

TITHES.— Burnell.— The  London  City  Tithe  Act,  1879, 
and  the  other  Tithe  Acts  effecting  the  Com- 
mutation and  Redemption  of  Tithes  in  the 
City  of  London,  with  an  Introduction  and  Notes,  &c.  By 
HENRY  BLOMFIELD  BURNELL,  B.A.,  LUB.,  of  Linooln's 
Inn,  Esq.,  Banister-at-Law.    Demy  8vo.     1880.  10<.  6d. 

TORTS.— Addison  on  >A/'rongs  and  their  Remedies.— 
Being  a  Treatiae  on  the  Law  of  Torts.  By  G.  G.  ADDISON,  Esq., 
Author  of  "  The  Law  of  Contracts."  Fifth  Edition.  Re-written. 
By  L.  W.  GAVE,  Esq.,  M.A.,  one  of  Her  Majesty's  Counsel 
Recorder  of  Lincoln.    Royal  8vo.     1879.  12.  18<. 

"  As  now  presented,  this  Tsloable  treatise  most  prove  highly  soosptsble  to  Judges  and 
the  profeaiioD."— low  Ttmet. 

**  Cure's  *  Addison  on  Tons '  will  be  recognised  ss  an  indlapensable  addition  to  STsry 
lawyer^!  library."— Z<aiv  Magastnt. 

Ball.—  rtck  "Common  Law." 

*«*  A II  Standard  Law  Worki  are  kepi  in  Stocky  in  law  ealf  and  other  Irindinyg. 
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TRADE  MARKS.— Sebastian  on  the  Law  of  Trade 
Marks. — ^Tha  Law  of  Trade  Biarkfi  and  their  RegiBtrati^^,  and 
matters  connected  therewith,  including  a  chapter  on  Goodwill. 
Together  with  Appendioea  containing  Preoedents  of  Injunctione, 
&0. ;  The  Trade  Marks  R^tration  Acts,  1875—7,  the  Biiles  and 
Instructions  thereunder;  The  Merchandise  Marks  Act.  1862,  and 
other  Statutory  enactments;  The  United  States  Statute,  1870  and 
1875,  the  Treaty  with  the  United  States,  1877  ;  and  the  Rules  and 
Instructions  issued  in  February,  1878.  With  a  oopions  Index. 
By  LEWIS  BOYD  SEBASTIAN,  RC.L.,  M.A.,  of  Lincoln's 
Inn,  Esq.,  Bairister-at-Law.    8vo.     1878.  14t. 

"  The  book  eiuiDot  (Ul  to  be  of  serrloe  to  a  Urae  claw  of  lawyfln,**— fiMoirort'  J&urmiL 
"  Mr.  Bebastlsn  bM  written  the  fUl«»it  aod  most  methodiciJ  book  oii  tnde  merks 

iritlch  bes  appeared  ia  Bn^and  since  the  pawliig  of  the  Trade  Marks  BegUtratloa 

Aote.**— TVtufe  Jtfanfct. 
"  Viewed  as  a  oompilation,  the  book  leaves  little  to  be  desired.    Viewed  as  a  treatisa  on 

a  sabjeet  of  growlDg  Importance,  it  klso  strikes  ns  as  being  weU,  and  at  any  rate  careCaUf 

encnted."— £a«  J&umal. 

Sebastian's  Digest  of  Cases  of  Trade  Mark, 
Trade  Name,  Trade  Secret,  Goodwill.  &c.,  de- 
cided in  the  Courts  of  the  United  Kingdom,  India,  the  Goloniea,  and 
the  United  States  of  America.  By  LEWIS  BOTD  SEBASTIAN, 
B.G.L.,  M.A.,  of  Lincoln's  Inn,  Esq.,  Barrister-at-Law,  Author  of 

*' The  Law  of  Trade  Marks."    Demy  8vo.    1879.  IL  It. 

"  A  digest  which  will  be  of  rery  great  value  to  all  inuctitionerB  who  have  to  adTlae 
•n  matters  connected  with  trade  maTkB.**---8ol%eitcrr  Journal^  July  26,  18T9. 

Trade  Marks  Journal. — Ita  Sewed.  {Juued  fortfUgkUy.) 
Not,  1  to  207  are  now  ready.  Net,  each  li. 

Index  to  Vol  L  (Noe.  1—47.)  Net,  St. 

Dittos  „  Vol  IL  (Noe.  48—97.)  Net,  St. 

Ditto,  „  Vol  IIL  (Noe.  98—128.)  Net,  St. 

Ditto,  „  Vol  IV.  (Nos.  124—156.)  Net,  St. 

Ditto,  „  Vol  V.  (Noa  157—188.)  Net,  St. 

"Wood's  La^v  of  Trade  Marks.— Containing  the  Mer- 
chandise Marks'  Act,  1862,  and  the  Trade  Marks'  Begi^tion  Ack» 
1875 ;  with  the  Rnles  thereunder,  and  Practical  Directions  for  ob- 
taining Registration ;  with  Notes,  fall  Table  of  Cases  and  Index.  By 
J.  BI6LAND  WOOD,  Esq.,  Barrister«tLaw.    12mo.    1876.    5t. 

TRUSTS  AND  TRUSTEES— Godefi»oi's  Digest  of  the 
Principles  of  the  Law  of  Trusts  and  Trus- 
tees.—By  HENRY  CODEFROI,  of  Lincohi's  Inn,  Esq., 
Barrister-at-Law.  Joint  Author  of  '*  Godefroi  and  Shortt's  Law  of 
Railway  Companies."    Demy  8vo.     1879.  1/.  It. 

"  No  one  who  refers  to  thla  book  for  Imormatlon  on  a  question  within  its  range  is, 
we  think,  likeW  to  go  awav  ansatisftecL**— SoAirdaf  Reviev,  September  0,  18T9. 
'*  la  a  work  oi  great  utility  to  the  practitioner." — Law  Magagme. 
"Asa  digest  of  the  law,  Mr.  Godefiroi's  work  merits  commendation,  for  theauthor*8 
statements  are  brief  and  dear,  and  for  his  statements  he  refers  to  a  goodly  amy  of 
authorltiea.  In  the  table  of  oases  the  references  to  the  several  contemporaneous 
reports  are  giren,  and  there  Is  a  very  copious  index  to  subjects"— /«•»  JomiuU, 

USES.— Jones  {W,  Hanbury)  on  Uses.— 8to.    1862.       7t. 

VENDORS  AND  PURCHASERS.— Dart's  Vendors  and  Pur- 
chasers.— ^A  Treatise  on  the  Law  and  Practice  zelatmg  to  Yen* 
dors  and  Parchasen  of  Baal  Estate.  By  J.  HENRY  DABT,  of 
Lincohi's  Inn,  Eeq..  one  of  the  Six  Conveyancing  Oonneel  of  the 
High  Court  of  Joatice,  Chancery  Diviaion.  Fifth  Edition.  By 
the  AUTHOR  and  WILLIAM  BARBER,  of  Lincoln's  Inn,  Eeq., 
Barrister-at-Law.    2  vole.    Royal  8vo.    1876.  91,  ISf.  6tf. 

"  A  standard  work  like  Mr.  Dart's  is  beyond  aU  praise."— fV  Ltm  JlommmL 
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WATERi— Woolrych  on  the  La^w  of  >A/'ater8.— Including 
KtghiB  in  the  Sea,  Riven,  ko.  Second  Edition.  8to.    1851.  Net^  10«. 

Goddard.— ruie  <*E«sementa." 

WATERWORKS— Palmer.— Kid€  " Conveyindng." 

WILLS.— Rawllnson's  Guide  to  Solicitors  on  taking 
Instructions  for  ^A^il Is.— 8vo.    1874.  4«. 

Theobald's  Concise  Treatise  on  the  Construc- 
tion of  W^ills.— With  Table  of  Cases  and  Fnll  Index.  Second 
Edition.  By  H.  S.  THEOBALD,  of  the  Inner  Temple,  Esq., 
Barrister-at-Law,  and  Fellow  of  Wadham  College,  Oxford. 
Demy  8Ta  {In  the  pre»$.) 

OPINIONS  OP  THB  PRESS  ON  THE  FIRST  EDITION. 

"Mr.  Theobald  has  certainly  given  erideneo  of  extenoiTe  Invettlgation,  oonsdenUonB 
laboar,  ud  dear  expoaition/*— iun»  Uagasint, 

**  We  desire  to  record  our  decided  Impreaaion.  after  a  somewhat  careful  examination, 
that  thia  ie  a  book  of  great  ability  and  Talne.  It  bears  on  erery  paffe  traces  of  care  and 
sound  indgmeat.  It  is  certain  to  prore  of  great  practical  nsefttlnees,  for  it  supplies  a 
want  which  was  beginning  to  be  distinctly  felt.**— a0ttetforr*  Journal, 

**  Hie  arrangement  being  good,  tnd  his  statement  ot  the  effect  of  the  decisions  being 
elear,  his  work  cannot  fail  to  be  of  practical  ottUty,  and  as  mch  we  can  commend  It  to  the 
attention  of  the  profession. **—£aie  TtmM. 

**  It  is  remarkably  weU  arranged,  and  its  contents  embraoe  all  the  primetpal  beadsos 
the  suferfeet*— low/oanMiL 

WRONQS^Addison.— FtcZtf  "Torts." 


; — A  large  stock  neu)  and  second-hand. 
Catalogue  on  application. 

BLTTiDii^Gh. — Execfiited  in  the  best  manner  at  mode" 
rate  prices  and  with  dispa/tch. 

The  Law  Reports,  Law  Journal,  and  all  other  Reports, 
bound  to  Offtce  Patterns,  at  Office  Prices. 

— The  Publishers  of  this  Cata- 


logue possess  the  largest  known  collection  of  Private 
Acts  of  Parliament  (including  Public  and  Local), 
and  can  supply  single  copies  commencing  from, 
a  very  early  period. 

_ — For  Probaie,  Partnership,  or 


other  purposes. 
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Archibald's  Handbook  of  the  Practice  in  the  Com- 
mon Law  Divisions  of  the  High  Court  of 
Justice;  with  FormB  for  the  use  of  Countiy  SolicitoTB.  By  W, F.  A. 
Archibald^  Esq.,  BarrlBter-at-Lftw,  Author  of  "  Formfl  of  Summonfles 
and  Orden,  with  Notes  for  use  at  Judges'  Chambers,"  Ac.    {In  iktprrtt.) 

BroTArne  and  Theobald's  Law  of  Railways-  Bj 
/.  H,  Balfour  Browne,  of  the  Middle  Temple,  Esq.,  Barrister-at-Law, 
Begistrar  to  the  Railway  Commissioners,  and  II,  S,  Theobald,  of  the 
Inner  Temple,  Esq.,  Barrister-at-Law.  (Nearly  rtadp,) 

Bullen  and  Leake's  Precedents  of  Pleading.  Fourth 
Edition.  By  7*.  /.  Bullen,  Esq.,  Special  Pleader,  and  Cyrtl  Dodd,  of 
the  Inner  Temple,  Esq.,  Barrister-at-Law.  {In  tkejareu.) 

Coote's  Treatise  on  the  Law  of  Mortgage.  Fourth 
Edition,  thoroughly  revised.  By  WiUiam  Wylly$  Mackemm,  Esq.,  one 
of  Her  Majesty's  Counsel.  {Nearly  ruuiy.) 

Daniell's  Chancery  Practice.— Sixth  Edition.— By  L.  Fidd, 
B,  C.  Dunn,  and  Theodore  Ribton,  Esqrs.,  Barristers-at-Law.  Assisted 
by  W,  H.  Ufjokn,  Esq.,  Student  and  Holt  Scholar  of  Gray's  Inn,  Ac, 
Editor  of  the  Third  Edition  of  "Daniell's  Forms."       {Inprepairation.) 

Fry's  Specific  Performance. — A  Treatise  on  the  Specific  Per- 
formance of  ContractsL  Second  Edition.  By  the  Hon.  Sir  Edward 
Pry,  one  of  the  Judses  of  Her  Majesty's  High  Court  of  Justice, 
assisted  by  W.  Donalaton  Bawlin$,  of  Lincoln's  Inn,  Esq.,  Barrister- 
at-Law,  M.A.,  and  late  Fellow  of  Trinity  College,  Cambridge. 

{In  preparaUon.) 

Green^ATood's  Manual  of  Conveyancing.— A  Manual  of 

the  Practice  of  Conveyancing,  showing  the  present  Practice  relating 
to  the  daily  routine  of  Conveyancing  in  Solicitors'  Offices.  To  whi<£ 
are  added  Concise  Common  Forms  and  Precedents  in  Conveyancing ; 
Conditions  of  Sale,  Conveyances,  and  all  other  Assurances  in  constant 
use.  Sixth  Edition.  Thoroughly  revised.  By  Harry  Greenwood, 
M.A.,  Esq.,  Barrister-at-Law.  Author  of  "Becent  Beal  Properly 
Statutes,  consolidated  with  Notes."    Demy  Svo.  {In  the  press.) 

LoTArndes'  The  Law  of  Marine  Insurance.  By 
Biehard  Lonmdes,  Author  of  "  The  Law  of  General  Average,"  &c. 

{In  thepresi.) 

Macaskie's  Treatise  on  the  Law  of  Executors  and 
Administrators,  and  of  the  Administration  of  the  Estates  of 
Deceased  Persons.  By  Stuart  Macatkie,  of  Gray's  Inn,  Esq.,  Barrister- 
at-Law.  {Nearly  ready,) 

Odgers  on  Libel  and  Slander.— A  Digest  of  the  Law  of  Libel 
and  Slander,  with  the  Evidence,  Procedure  and  Practice,  both  in  Civil 
and  Criminal  Cases,  with  Precedents  of  Pleadings.  By  W.  Bfake  Odgen, 
M.A.,  LL.D.,  Barrister-at-Law,  of  the  Western  Circuit  {In  tkepreu,) 

Shirley's  Elementary  Treatise  on  the  Practice  of 
Magistrates  Courts.  By  W.  Shirley  Shirley,  M.A.,  Esq., 
Barrister-at-Law  and  Northern  Circuit.  {In  preparatwn,) 

Steer's  Parish  La^Ar .-Fourth  Edition.  By  W.  B.  Macnamara, 
Esq.,  Barrister-at-Law.  {In  the  jvrest.) 

Theobald's  Concise  Treatise  on  the  Construction 
of  Wills.— Second  Edition.  By  H.  8,  Theobald,  of  the  Inner 
Temple,  Esq.,  Banister-at-Law.  {In  thepreu.) 

^^^ig ram's.— The  Justices'  Note  Book.— Second  Edition. 
By  W.  Knox  Wigram,  Esq.,  Barrister-at-Law,  J.P.  Middlesex. 

{In  the  preaa.) 

"Wilberforce  on  Statutes  and  Statute  Law.— By 
Edward  WUbetforce,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law. 

{In  theprete.) 
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PUBLIC  HEALTH.—Chambers'  Digest  of  the  La 
lating  to  Public  Health  and  Local  Gc 
ment.— With  Notw  of  1073  IradinK  C»ae».  V»rioa 
dociuiienti  ;  precedenbi  d(  B;-1kwi  Mid  Regolfttfoni.  The 
Id  full.  A  Tkbte  of  Offence*  uid  Pauiahmeuta,  and  t, 
Indsz.  Seventh  Edition,  enlarged  and  reTuad,  with  Sup 
ounUtning  new  IiocbI  Govanimeut  Board  B;-1jbwi  in  toU. 
$TO.     1B76-7. 

*,*  The  SnmnnMT  ma;  tw  had  aapantelj,  price  Bf. 

FltzGerald's  Public  Health   and   Rivera 

lution    Prevention  Acts.— The  Law  relatliiff  i 

Health  and  Local  OoTeminaDt,  as  omitaiiud  in  the  Pobli 

Act,  1876,  with  Introdaotion  and  Notea,  ihowing  all  the  altei 

theEziitingLair,withrefereiioBtotheCaaea,  Ac;  togatherw 

plement  ooDtaining  "  The  Biven  Foliation  Preventioii  Ao 

"     ■      -re   Introduction,  NotM,  Caa«a,  and  '   ' 

OEBAI.D,  Baq.,  BurMer-M-Law. 

1876. 

"  A  copious  and  vall-siacuted  amJrtical  Indflx  oompletdfl  the  work,  whi 

Dea  forward  ullli  a  apocbl  quaUflcsUaii  for  tbe  tuk,  I 
empiorea  oy  uie  uuvummeut  In  Lhe  prapaivtlDD  of  the  Act  of  taifi;  atid,aB' 
jajB,  hAA  bocnaoTllj.  for  mamo  time  paat,  davotod  att«Dtioii  to  th«  law  i 
public  bvUthuid  ioailgo7tTiiiDaiu"—La»JavnaL 

PUBLIC  MEETINGS.— Chambers'  Handbook  for  1 

Meetings,  including  Hinia  aa  to  the  SammoDinz  and 
ment  of  them ;  and  aa  to  the  Dntiea  of  Oulrmen,  Cldrka,  8e 
■nd  othsr  Officialaj  Bnlea  of  DelMte,  Ac,  to  whioh  u  added 
of  Reported  Cawa.  B;  GEOafiE  F.  CUAUBEBS,  E 
riater-at-Law.    ISmo.     1878.  iVi 

laACroBsV  

-  Their  Jo. 

and  Practice  in  other  than  Criminal  matter*.    Second  Edil 

HORATIO  LLOYD,  Eaq.,  Beoorder  of  Choiter,  Judge  o 

Cooita,  uid  Depntf- Chairman   of    Quarter  SeMioni,    and 

TUURLOW,  of  the  Innv  Temple,  Esq.,  Bariiatet-at-Li 

1878. 

"  The  praBWt  editors  Appear  to  bare  taken  the  utm«t  pains  to  nuke  t 

eompleto.  knd,  from  oar  aiHinliiiitioii  of  ft,  no  can  thoroughly  reoommei 

Intervted  in  tho  practice  of  quarter  aeeaiuna."— Lav  nnu. 

Prllohai'd's  Quarter  Sessions,— The  JnrfHlict! 

tice  and  Procedure  of  the  Quarter  Seaaiooa  in  Criminal,  I 
Appellate  Matten.  B7  TH03.  SIRBELL  PRIl'CHAR 
Inner  Templ^  Esq.,  Bamitar-at-Law,  Reoorder  of  Wenloc 

1875. 
■'  We  an  EOnBdently  atj  that  It  la  written  throughout  with  Gl«rn«>  ■ 
ffenca.  and  tliat  both  in  le^ttlaclon  and  in  chh  law  it  ifl  carefully  brouirht  d 
moit  nxxDt  date. '— dOdcilori'  Jt<nuU. 

RAILWAYS.— Browne  and  Theobald's  Law  o( 
ways.  B;J.  H.  BALFOUR  BROWNE,  of  the  Mkldlf 
Regietnr  to  the  Rulway  Commiagfoners,  and  H.  B.  THE 

of  the  Inner  Temple,  Eiqra.,  Barriatera-at-Law.  (Xeor 

Lely's  Railway  and  Canal  Traffic  Act, 

And  Dthw  Rallwaj  and  Canal  Statute* ;  with  the  Genen 

Fonni,  and  Table  of  Fee*.  By  J.  M.  LELY,  Ek].  PoetSro. 

*,*  All  Handard  Law  Wort*  an  krpt  in  Slock,  in  Uw  catf  and  tllitr 
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MANDAMUS.  — Tapping  on  Mandamus. — The  Law  and 
Practice  of  the  High  Pterogative  Writ  of  Mandamna  as  it  obtains 
both  in  England  and  Lreland.    Royal  Svo.     1848.  Ntt,  \L  It. 

MARINE  INSURANCE.— Fte20  ''Insurance." 

MARlTIMECOLLISION.-l^owndes.— Marsden.~-rtcfe  "Col- 
lision.*' 
MAYOR'S  COURT  PRACTICE.— Candy's  Mayor's  Court 
Practice.— The  Jurisdiction,  Process, Practice,  and  Mode  of  Plead- 
ing in  Ordinary  Actions  in  the  Mayor's  Court,  London  (commonly  called 
the  "Lord  Mayor's  Court").  Founded  on  Brandon.  By  GEORGE 
CANDY,  Esq.,  Barrister-at-Law.    Demy  8vo.     1879.  lit, 

"lb*  *  ordinary'  practice  of  the  Court  is  dealt  with  in  itg  uatontl  order,  md   !■ 
■imply  and  deariy  etdtted."— Xaw  Jvmniml. 

MERCANTILE  LAW— Boyd.— File  "Shipping." 

Russell.— Fide  "Agency." 

Smith's  Connpendiunn  of  Mercantile  La^w.— Ninth 

Edition.    By  G.  M.  DOWDESWELL,  of  the  Inner  Temple,  Esq., 

one  of  Her  Majesty's  CoonseL    Boyal  8Ta    1877.  12.  18s. 

"  We  can  eafelj  mj  that,  to  the  practiaing  Siweitor,  few  hooka  will  be  foond  more 
omAiI  than  the  ninth  edition  of '  Smith's  Mercantile  Law.'"— Xow  Magtuime. 

Tudor's  Selection  of  Leading  Cases  on  Mercan* 
tile  and  Maritime  Law.— wS;h Notes.  By  O.D.  TUDOR, 
Esq.,  Barrister-at-Law.  Second  Edition.  Boyal  8vo.  1868.   11.18s. 

METROPOLIS  BUILDING  ACTS— W^oolrych's  Metropolis 
Building  Acts,  with  Notes,  Explanatory  of  the  Sections  and 
of  the  Architectural  Terms  oontsined  uiereuu  Second  Edition.  By 
NOEL  H.  PATEBSON,  M.A.,  Esq.,  Banister-at-Law.  12mo. 
1877.  8s.  6eL 

MINES.— Rogers'  La^w^  relating  to  Mines,  Minerals, 
and  Quarries  in  Great  Britain  and  Ireland; 
with  a  Smnmaiy  of  the  Laws  of  Foreign  States,  kc  Second 
Edition  Enlarged.  By  ARUNDEL  KOGEES,  Esq.,  Judge  of 
County  Courts.     8vo.     1876.  IL  lis.  W. 

*'  The  Tolome  will  prove  inralaable  as  a  work  of  legal  rBferenoe.''^rk«  Mining  JoumtU, 

MONEY  SECURITIES.— Cavanagh's  Law  of  Money  Secu- 
ritles. — ^Li  Three  Book&  I.  Personid  Securities.  II.  Securities 
on  Property.  III.  Miscellaneous;  with  an  Appendix  containing  the 
Crossed  Cheques  Act,  1876,  The  Factors  Acts,  1823  to  1877,  Locke 
King's,  and  its  Amending  Acts,  and  the  Bills  of  Sale  Act,  1878.  By 
CHRISTOPHER  CAVANAGH,B.A.,LL.B.  (Lond.),  of  the  Middle 
Temple,  Esq.,  Barrister-at-Law.  In  1  vol.  Demy  8vo.  1879.  21s. 
**  An  admirable  synopeiB  of  the  whole  law  and  practice  with  regard  to  securitlea 

)ro  it 


of  every  sort We  desiro  to  accord  it  all  praise  for  its  oompletto 

and  general  accuracy ;  we  can  honestly  say  there  is  not  a  slovenly  sentence  from 
beginning  to  end  of  it,  or  a  single  case  ondtted  which  has  any  material  bearing  on 
the  subject.'* — Saivrday  Review. 

'*  We  know  of  uo  work  which  embraces  lo  much  that  is  of  overy-day  tmportanoe,  nor 
do  we  know  of  any  author  who  shows  mortf  familiarity  with  his  subject.  The  book  ia 
one  which  we  shall  certainly  keep  near  at  baiid,  and  ws  believe  that  it  wtU  prove  a 
decided  acquisition  to  tne  practitioner."— Xois  Ttma, 

'*  The  author  has  the  edit  of  a  pleasant  style ;  there  are  abundant  and  correct 
references  to  decisions  of  a  recent  date.  An  appendix,  in  which  is  embodied  the 
full  text  of  Bovenj  important  statutes,  adds  to  the  utility  of  the  work  as  a  book  of 
reference ;  and  thero  is  a  good  index. **^^SoUeU(nv'  Journal. 

MORTQAQE.— ^Coote's  Treatise  on  the  La^w  of  Mort- 
gage.—Fourth  Edition.  Thoroughly  revised.  By  WILLIA&t 
WYLLTS  MACKESON,  Esq.,  one  of  Her  Majesty's  Counsel 
•  Royal  8vo.     1880.  {NeaHy  ready.) 

MORTMAIN.— Ra^wlinson's  Notes  on  the  Mortmain 
Acts  ;  shewing  thehr  operation  on  Gifts,  Devises  and  Bequests  for 
Charitable  Uses.  By  JAMES  RAWLINSON,  Solicitor.  Demy8To. 
1877.    Interleaved  Net,  2m,  M. 

*«*  AUtUindard  LouwWorlcioirtkepiwStoik^inlaweoJfea^ 
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NWY.— Thping's  Criminal  La^w  of  the  Navy,  with  an 
Introductory  Chapter  on  the  Early  State  and  Discipline  of  the  Navy, 
the  Roles  of  Evidence,  and  an  Appendix  comprising  the  Naval 
Discipline  Act  and  Practical  Forma.  Second  Edition.  By 
THEODORE  THRING,  of  the  Middle  Temple,  Barrister-at-Law, 
late  Commissioner  of  Bankruptcy  at  Liverpool,  and  C.  E.  GIFFORD, 
Awastant-Paymagter,  Royal  Navy.     12mo.     1877.  12«.  6d. 

**In  the  new  edltloo,  the  procedure,  naral  refpilatioiii,  fomu,  and  all  matters  con- 
nected with  the  practica]  adnnntBtraUoa  of  the  law  have  been  claaaiflel  and  arrangMl  by 
Mr.  Oifford,  so  that  the  work  la  in  every  way  oseftil,  oomplate,  and  up  to  date." — yaval 
and  MUUaty  Gatette, 

NEQLIQENCE — Smith's    Treatise     on     the     Law    of 
Negligence,  with  a  Supplement  containing  *' The  Employers* 
Liability  Act,  1880,"  with  an  Introduction  and  Notes.  By  HORACE 
SMITH,  B.A.,  of  the  Inner  Temple,  Esq.,  Barrister-at-Law,  Editor 
of  "RoBCoe's  Criminal  Evidence,"  ftc.     Demy  8vo.     1880.     10<.  6d 
"  The  author  oocasionally  attempt**  to  criticise,  an  well  an  to  catAlogue,  declAiona, 
thiia  really  helping  lawyers,  who  nircly  consult  law  books,  except  when  Homo  ques- 
tion demanding  a  coiiHideratiou  of  conflicting  authorities  haa  to  be  settled." — The 
TifM$,  September  8,  18S0. 

'*  Mr.  bmlth  goes  systematically  through  the  leading  exemplars  of  each  of  the 
elaases  enumerated  above,  adding  illustrations  from  many  decided  cares,  his  com- 
ments on  which  are  invariably  intelligent  and  valuable."— SaCtirtlaif  Review,  October 
16,  1880. 

"The  author  haa  performed  his  taak  with  Judgment  and  skill.  .  .  .  A  good 
index  is  very  valuable,  and  the  book  appears  to  us  to  be  excellent  In  that  respect." — 
Solieiton'  Journal,  June  12,  18-0. 

"  Written  in  a  lucid  and  ictcrestlng  style,  and  presenting  a  oomidote  view  of  the 
whole  subject."— DaW^  Chronicle. 

NISIPRIUS.— Roscoe's  Digest  of  the  Law  of  Evidence 

on  the  Trial  of  Actions  at  Nisi  Prius.— Fourteenth 

Edition.    By  JOHN  DAY,  one  of  Her  Majesty's  Counsel,  and 

MAURICB  POWELL,  Barrister-at-Law.    Royal  12mo.    1879.  2L 

(Bound  in  one  thidc  volume  calf  or  circuii,  6«.,  or  in  two  convenient  vols, 

ealf  or  orevii,  9t.  net^  extra,) 

"The  task  of  adapttng  the  old  text  to  the  new  proeedare  was  one  requiring  mnch 

patient  laboui,  careful  accuracy,  and  concIseDeea,  as  well  as  discretion  in  the  omissioii  of 

matter  obaoleto  or  annecesaary.    An  examinition  of  the  bulky  volume  before  as  sffords 

good  evidence  of  the  Doasesaion  of  theae  qualitiea  by  the  present  editors,  and  we  feel  sure 

uat  the  popularity  of  the  work  will  continue  unabated  under  their  oooscientioos  care." — 

IttM  Meifftaine. 

Selwyn's  Abridgment  of  the  Law  of  Nisi 
Prius.— Thirteenth  Edition.  By  DAVID  KEANB,  Q.C., 
Recorder  of  Bedford,  and  CHARLES  T.  SMITH,  M.  A.,  one  of  the 
Judges  of  the  Supreme  Court  of  the  Cape  of  Grood  Hope.  2  vols. 
Rojal  8vo.     1869.     (PubliiKed  ai  2Z.  16«.)  Net,  \l 

NOTANOA.—  ViAe  «  DigeBte." 

NOTARY.— Brooke's  Treatise  on  the  Office  and  Prac- 
tlce  of  a  Notary  of  England.— With  a  full  collection  of 
Precedents.  Fourth  Edition.  By  LEONE  LEVI,  Esq.,  F.S.A., 
of  Lincoln's  Inn,  Barrister-at-Law.     8vo.    1876.  12.  4«. 

NUISANCES.— FitzGerald.—  Fuie  "Public  Health." 

OATHS.— Bpaithwaite's  Oaths  in  the  Supreme  Court 
of  Judicature. — ^A  Manual  for  the  use  of  Commissioners  to 
Administer  Oaths  in  the  Supreme  Court  of  Judicature  in  England. 
Part  L  containing  practical  information  respecting  their  Appoint- 
ment, Designation,  Jurisdiction,  and  Powers ;  Part  II.  comprising  a 
oollection  of  officially  recognised  Forms  of  Jurats  and  Oaths,  with 
Explanatory  Observations.  By  T.  W.  BRAITHWAITE,  of  the 
Record  and  Writ  Clerks'  Office.     Fcap.  Svo.     1876.  4f.  M, 

"  The  work  will,  we  doabt  not,  beoonne  the  raoognlied  guide  of  oommlsrioneni  to 

adnioiiter  oatha."— 5crfta<or<*  Journal, 

PAHTITION.-Foster.— Ftae  "  Real  Estoto." 

*«*  All  Mtandard  Law  Works  are  kept  in  Stock,  in  law  calf  and  other  bindings. 
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PARTNERSHIP.— Pollock's  Digest  of  the  Law^  of  Part- 
nership.— Second  Edition,  with  Appendix,  containing  an  anno- 
tated reprint  of  the  Partnership  Bill,  1880,  as  amended  in  Committee. 
By  FREDERICK  POLLOCK,  of  Lincoln's  Jnn,  Esq.,  Banrister-at. 
Law.     Author  of   ''  Principles  of  Contract  at  Law  and  in  Equity.'* 

Demy  8vo.     1880.  8jl  6tL 

"  Of  the  execution  of  the  work,  we  cad  speak  in  terms  of  the  highest  praise.  The 
language  is  simple,  concise,  and  dear ;  and  the  general  propoeitions  may  bear  ocuu* 
paiison  with  those  of  Sir  James  Stephen."— ^ov  Magazitu, 

**  Mr.  Pollock's  work  appears  eminently  satisfactory  .  .  .  the  book  is  praise- 
worthy in  design,  scholarly  and  complete  in  execution. ' — Saturday  Rariew. 

PATENTS. — Hiiidmarch's  Treatise  on  the  Law  rela- 
ting to  Patents.— 8to.  1846.  U  1«. 
Johnson's  Patentees'  Manual;  being  a  Tf*eatise 
on  the  La^AT  and  Practice  of  Letters  Patent, 
especially  intended  for  the  use  of  Patentees 
and  Inventors.— By  JAMES  JOHNSON,  Barrister^t-Law, 
and  J.  H.  JOHNSON,  Solicitor  and  Patent  Agent.  Fonzth  Edition. 
Thorooghly  revised  and  much  enlaiged.  Demy  8vo.  1879.  lOn.  6(2. 
"  A  Tory  excellent  tnannal  "~iUwi  Ifmet, 

**  Tbe  antbors  hare  not  only  a  knowledge  of  the  law,  bat  of  the  working  of  the  law.  Be- 
ildis  the  table  of  eases  there  Is  a  oopioos  index  to  mbjeots.  "-^Lam  JotmoL 

Thompson's  Handbook  of  Patent  l^ecw^  of  all 

Countries.— Third  Edition,  revised.  By  WM.  P.  THOMPSON, 

C.E.,  Head  of  the  International  Patent  Office,  LiTerpooL    12mow 

1878.  .Vet,  2t.  6dL 

PERSONAL  PROPERTY.— Smith.— Fife  «  Baal  Property." 

PETITIONS.— Palmer.— Ftefc  «  Conveyancing." 
Rogera— Fuie  *<  ElectionB." 

POOR  LAW.— Davis'  Treatise  on  the  Poor  Law^s.— Being 
VoL  IV.  of  Bums'  Justice  of  the  Peace.  8vo.  1869.  U  11«.  ikL 

POWERS.- Farwell    on    Po^Arers.— A    Concise    Treatise  on 

Powers.    By  GEORGE  FABWELL,  BJL,  of  Lincoln's  Inn,  Esq., 

Barrister-at-Law.    8vo.     1874.  H.  Is. 

••  We  recommeod  Mr.  Farwell'i  hook  as  contalnioff  within  a  small  oninpeew  what  voold 

othenrise  have  to  be  sought  out  in  the  ps^es  of  hundreds  of  oontaslng  reports.*— TSU  Lav. 

PRINCIPAL  AND  AGENT.— Petgrave's  Principal  and 
Agent. — ^A  Manual  of  the  Law  of  Principal  and  A^emt  By 
E.  0.  PETGRAVE,  Solicitor.     12mo.    1857.  7s.  <U. 

Petgrave's  Code  of  the  Law  of  Principal  and 
Agent,  with  a  Preface.  By  K  C.  PETGBAVE,  Solicitor. 
Demy  12mo.    1876.  Net,  $ewed,  2s. 

PRIVY  COUNCIL.  — Finlason's  History,  Constitution, 
and  Character  of  the  Judicial  Committee  of 
the  Privy  Council,  considered  as  a  Judicial  Tribunal, 
especially  in  Eoolesiasticai  Cases,  with  special  reference  to  the  right 
and  duty  of  its  members  to  declare  tneir  opinions.  By  W.  F. 
FINLASON,  Barrister-at-Law.    Demy  8vo.    1878.  4$.  6dL 

Lattey's  Handy  Book  on  the  Practice  and  Pro- 
cedure before  the  Privy  Council.— By  ROBERT 
THOMAS  LATTEY,  Attorney  of  tbe  Court  of  Queen's  Bench, 
and  of  the  High  Court  of  Bengal     l2mo.     1869.  «f. 

PROBATE.— Browne's  Probate  Practice :  a  Treatise  on  the 
Principles  and  Practice  of  the  Court  of  Probate,  in  ContentioDs  and 
Non-Contentious  Business,  with  the  Statutes,  Rules,  Fees^  and 
Forms  renting  thereto.  By  GEORGE  BROWNE,  Esq.,  BaRister- 
at-Law,  late  Recorder  of  ludlow.     8yo.     1878.  IL  1«. 

"  A  eunoiy  glance  Umnigh  Mr.  Brown^t  work  shows  that  It  has  been  eompOed  with 

Bore  than  ordinary  care  and  iatelllgence.     We  ihoald  oonnilt  it  with  erwy  ooalldsoea.*' 
Zem  TVsMt. 

%*  AU  iUmdard  Law  Worhwrthept  mStoek^in  hwea^andoAtrHmUmf^. 


